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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and
Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 8, 2019

Shares

Common Stock
This is the initial public offering of shares of common stock of ShockWave Medical, Inc.
We are offering
shares of our common stock. Prior to this offering, there has been no public market for our common stock. It is currently
estimated that the initial public offering price per share will be between $
and $
. We have applied to list our common stock on the Nasdaq
Global Market under the symbol â€œSWAV.â€
We are an emerging growth company under the federal securities laws and will be subject to reduced public company reporting requirements. See
â€œProspectus Summaryâ€”Implications of Being an Emerging Growth Company.â€

Investing in our common stock involves a high degree of risk. See â€˜â€˜Risk Factorsâ€™â€™ beginning on page 14.
Per
Share

Initial public offering price
Underwriting discounts and commissions(1)
Proceeds, before expenses, to us
(1)

Total

$
$
$

$
$
$

See â€œUnderwritingâ€ for additional disclosure regarding the estimated underwriting discounts and commissions and estimated offering expenses.

Certain of our existing investors have options to purchase up to an aggregate of approximately $10.5 million in our common stock in a concurrent
private placement at a price per share equal to the initial public offering price. There can be no assurance that these stockholders will exercise these
options and, even if such options are is exercised, that they will be exercised for the full amount of shares. The sale of shares in the concurrent private
placement, if any, will not be registered under the Securities Act of 1933, as amended. The closing of this offering is not conditioned upon the closing of
the concurrent private placement. Any shares of common stock purchased in the concurrent private placement will not be subject to any underwriting
discounts or commissions.
We have granted the underwriters the right to purchase up to an additional

shares of common stock solely to cover over-allotments, if any.

The underwriters expect to deliver the shares against payment in New York, New York on

, 2019.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities, or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Morgan Stanley

BofA Merrill Lynch

Wells Fargo Securities

Canaccord Genuity
, 2019
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We and the underwriters have not authorized anyone to provide any information or to make any representations other than those contained in this
prospectus or in any free writing prospectuses we have prepared. We and the underwriters take no responsibility for, and can provide no assurance as to
the reliability of, any other information that others may provide you. We are offering to sell, and seeking offers to buy, shares of common stock only in
jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the date of this prospectus,
regardless of the time of delivery of this prospectus or of any sale of the common stock.
This prospectus includes industry and market data that we obtained from periodic industry publications, third-party studies and surveys, filings of
public companies in our industry and internal company surveys. These sources may include government and industry sources. Industry publications and
surveys generally state that the information contained therein has been obtained from sources believed to be reliable. Although we believe the industry
and market data to be reliable as of the date of this prospectus, this information could prove to be inaccurate. Industry and market data could be wrong
because of the method by which sources obtained their data and because information cannot always be verified with complete certainty due to the limits
on the availability and reliability of raw data, the voluntary nature of the data gathering process and other limitations and uncertainties. In addition, we
do not know all of the assumptions regarding general economic conditions or growth that were used in preparing the forecasts from the sources relied
upon or cited herein.
Certain market and industry data used in this document, where noted, is attributable to Millennium Research Group, Inc. (â€œMRGâ€ ). MRG
asserts copyright protection over the use of such information and reserves all rights with respect to its use. This information has been reprinted with
MRGâ€™s permission and the reproduction, distribution, transmission or publication of such information is prohibited without its consent.
Until
, 2019 (25 days after the date of this prospectus), all dealers that buy, sell or trade our common stock, whether or not
participating in this offering, may be required to deliver a prospectus. This is in addition to the dealersâ€™ obligation to deliver a prospectus
when acting as underwriters and with respect to their unsold allotments or subscriptions.
i
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PROSPECTUS SUMMARY
This summary highlights information contained elsewhere in this prospectus. This summary may not contain all of the information that you
should consider before deciding to invest in our common stock. You should read this entire prospectus carefully, including the â€œRisk Factorsâ€
section and the consolidated financial statements and the notes to those statements. Except as otherwise indicated herein or as the context
otherwise requires, â€œShockWave Medical,â€ â€œShockWave Medical, Inc.,â€ the â€œCompany,â€ â€œwe,â€ â€œusâ€ and â€œourâ€
refer to ShockWave Medical, Inc. and its consolidated subsidiary.
Company Overview
We are a medical device company focused on developing and commercializing products intended to transform the way calcified
cardiovascular disease is treated. We aim to establish a new standard of care for medical device treatment of atherosclerotic cardiovascular disease
through our differentiated and proprietary local delivery of sonic pressure waves for the treatment of calcified plaque, which we refer to as
intravascular lithotripsy (â€œIVLâ€ ). Our IVL system (our â€œIVL Systemâ€ ), which leverages our IVL technology (our â€œIVL
Technologyâ€ ), is a minimally invasive, easy-to-use and safe way to significantly improve patient outcomes. Our Shockwave M5 IVL catheter
(â€œM5 catheterâ€ ) was CE-Marked in April 2018 and cleared by the U.S. Food and Drug Administration (â€œFDAâ€ ) in July 2018 for use in
our IVL System for the treatment of peripheral artery disease (â€œPADâ€ ). Our Shockwave C2 IVL catheter (â€œC2 catheterâ€ ), which we are
currently marketing in Europe, was CE-Marked in June 2018 for use in our IVL System for the treatment of coronary artery disease (â€œCADâ€ ).
We have ongoing clinical programs across several products and indications which, if successful, will allow us to expand commercialization of our
products into new geographies and indications. Importantly, we are undertaking ongoing clinical trials of our C2 catheter intended to support a
pre-market application (â€œPMAâ€ ) in the United States and a Shonin submission in Japan for the treatment of CAD. We anticipate having final
data from these ongoing clinical trials intended to support a U.S. launch of our C2 catheter in the first half of 2021 and a Japan launch in the second
half of 2021.
The Opportunity
Atherosclerosis is a common disease of aging in which arteries become narrowed (â€œstenoticâ€ ) and the supply of oxygenated blood to
the affected organ is reduced by the progressive growth of plaque. Atherosclerotic plaque is comprised of fibrous tissue, lipids (fat) and, when it
progresses, calcium. This calcium is present both deep within the walls of the artery (â€œdeepâ€ or â€œmedialâ€ calcium) and close to the inner
surface of the artery (â€œsuperficialâ€ or â€œintimalâ€ calcium).
The first two indications we are targeting with our IVL System are occlusive PAD, the narrowing or blockage of vessels that carry blood from
the heart to the extremities, and CAD, the narrowing or blockage of the arteries that supply blood to the heart. In the future, we see significant
opportunity in the potential treatment of Aortic Stenosis (â€œASâ€ ), a condition in which the heartâ€™s aortic valve becomes increasingly
calcified with age, causing it to narrow and obstruct blood flow from the heart.
The PAD population in the United States has been estimated to be at least eight million people, according to the National Institutes of Health.
The global PAD device market size for treatment of occlusive disease is estimated at approximately $2.9 billion and is expected to grow
approximately 3% annually due to the fundamental drivers of an aging population and increasing prevalence of diabetes. The â€œcalciumâ€
segment of the PAD market represents a significant percentage of the market, with 50% or more of the population having moderate-to-severe
calcium in their vessels, according to our estimates. Current technologies are often not able to safely and effectively treat heavily calcified vessels.
Accordingly, we believe our IVL System to treat PAD has a total addressable market opportunity of over $1.7 billion.
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The global device market in coronary intervention for CAD is estimated to be nearly $10 billion, according to MRG. The most common
treatment for patients is percutaneous coronary intervention (â€œPCIâ€ ). This involves a suite of devices to facilitate successful angioplasty and
stenting, the most commonly used device being drug-eluting stents (â€œDESâ€ ). Moreover, there are nearly four million PCI procedures
performed globally every year, and the number of PCI procedures is growing at a rate of more than 5% annually. We believe our IVL System can
help grow this market through the improved treatment of patients undergoing PCI in whom the currently available solutions pose a higher degree of
clinical risk, as well as through increased adoption of IVL by cardiologists compared to currently available plaque modification devices. A study
published in the American Journal of Cardiology in 2014 demonstrated that more than 30% of patients undergoing PCI have calcified lesions and
this percentage is growing. Minimizing complications is particularly important in the coronary vessels, but current plaque modification devices
carry meaningful safety risks and are inherently challenging to use, which is why these devices are used very sparingly for PCI procedures in
patients with calcified coronary disease. Despite significant under-penetration of the market, these devices still represented a market of nearly
$100 million in 2018 within the United States alone, according to MRG; we believe this market is significantly larger globally. Due to the
increasing prevalence of calcified cardiovascular disease, the market growth for plaque modification devices exceeds that of PCI procedure growth.
We believe the safety, ease of use and efficient impact on calcium of our IVL System will result in rapid adoption and market expansion in markets
in which our C2 catheter is introduced. We believe there is an over $2 billion total addressable market opportunity for our IVL System to treat
CAD.
The global market for Aortic Valve Replacement (â€œAVRâ€ ), the main treatment for AS, is growing rapidly, and is dominated by the
emergence of Transcatheter Aortic Valve Replacement (â€œTAVRâ€ ) devices. According to an article published in the Journal of Thoracic
Disease in 2017, the global market for TAVR is over 125,000 procedures performed worldwide in 2018 and is expected to grow to nearly 300,000
by 2025. We believe our IVL System may be able to improve the treatment of AS among patients in whom currently available solutions are
inadequate. We are currently developing an IVL catheter which we believe can safely and effectively treat patients with AS. If successful, this
represents a potential total addressable market of over $3 billion for our IVL System to treat AS.
Current Challenges
The primary approaches to treat vascular disease are angioplasty balloons (â€œballoonsâ€ ), drug-coated balloons (â€œDCBâ€ ), bare metal
stents and DES. These devices all work by using pressurized balloons to expand the diseased blood vessels. Calcified plaque creates challenges for
these therapies in achieving optimal outcomes in treating PAD and CAD because the calcified vessels fail to expand under safe pressures. This, in
turn, can lead to acute failure, damage to the blood vessel, which increases the rate of restenosis (re-occlusion of the vessel following endovascular
treatment) or complications requiring adjunctive tools, future re-interventions or conversion to bypass surgery. These complications are
significantly increased when treating calcified cardiovascular disease and include dissections, embolization, restenosis, vessel perforations and
vessel recoil.
Plaque modification devices (including atherectomy and specialty balloons) have enhanced the treatment of some moderately calcified
cardiovascular lesions by improving the ability of stent and balloon therapies to effectively expand in the vessel. Atherectomy devices are designed
to break or remove superficial calcium by cutting or sanding the calcium in order to improve vessel expansion. Specialty balloon devices
incorporate metallic elements like wires and cutting blades onto standard angioplasty balloons; these devices are intended to make discreet cuts in
the plaque and surrounding tissue in order to improve vessel expansion. Despite improvements in plaque modification devices, significant
limitations remain, including being difficult to use and creating complications and inconsistent efficacy. Further, because medial calcium is encased
in the vessel wall, the existing plaque modification devices are unable to impact medial calcium without damaging the vessel. Combined, these
limitations decrease the utilization of plaque modification devices for treating calcified cardiovascular disease, thereby reducing the clinical benefit
of angioplasty and stent therapies compared to their use in non-calcified anatomies.
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Calcified iliac and femoral arteries can hinder the delivery of large endovascular devices for other catheter-based procedures, including those
that treat aortic aneurysms (Endovascular Aneurysm Repair and Thoracic Endovascular Aneurysm Repair procedures), severe aortic stenosis
treated with TAVR and cardiac support devices for high-risk PCI (e.g. Impella). The standard practice for these procedures is to gain vascular
access in the femoral artery and insert large diameter sheaths that facilitate the delivery of the treatment devices to the aorta or the heart. However,
when significant calcium is present in these arteries, it can prevent delivery of the devices, and thus may require more invasive treatments, increase
complications or prevent the device from being used altogether. For example, in up to 20% of patients, the transfemoral approach through the iliac
and femoral arteries is not viable for TAVR delivery or creates risk of vessel trauma due to the extent of vascular calcification, according to a 2018
study in the Journal of the American College of Cardiology.
Our Solution
We have adapted the use of lithotripsy to the cardiovascular field with the aim of creating what we believe can become the safest, most
effective means of addressing the growing challenge of cardiovascular calcification. Lithotripsy has been used to successfully treat kidney stones
(deposits of hardened calcium) for over 30 years. By integrating lithotripsy into a device that resembles a standard balloon catheter, physicians can
prepare, deliver and treat calcified lesions using a familiar form factor, without disruption to their standard procedural workflow. Our differentiated
IVL System works by delivering shockwaves through the entire depth of the artery wall, modifying calcium in the medial layer of the artery, not
just at the superficial most intimal layer. The shockwaves crack this calcium and enable the stenotic artery to expand at low pressures, thereby
minimizing complications inherent to traditional balloon dilations, such as dissections or tears. Preparing the vessel with IVL facilitates optimal
outcomes with other therapies, including stents and drug-eluting technologies. Using IVL also avoids complications associated with atherectomy
devices such as dissection, perforation and embolism. When followed by an anti-proliferative therapy such as a DCB or DES, the micro-fractures
may enable better drug penetration into the arterial wall and improve drug uptake, thereby improving the effectiveness of the combination
treatment.
Our IVL System

(Left) Our IVL System consisting of a generator, connector cable and IVL catheter
(Right) Our IVL System delivering lithotripsy directly to a calcified vessel

Our IVL System includes a generator, connector cable and a family of IVL catheters designed to treat PAD and CAD. Our IVL System
employs our IVL Technology to crack calcium through short bursts of sonic pressure waves, which are generated within the IVL catheter, travel
through the vessel and crack calcium with an effective pressure of up to 50 atmospheres (â€œatmâ€ ) (a unit of pressure) without harming the soft
tissue. Our IVL catheters utilize multiple lithotripsy emitters that are integrated into a standard, semi-compliant balloon-catheter platform. The IVL
catheter is advanced to the target lesion and the integrated balloon is inflated with fluid at a low
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pressure to make contact with the arterial wall. IVL is then activated through the generator with the touch of a button, creating a small bubble
within the catheter balloon which rapidly expands and collapses. The rapid expansion and collapse of the bubble creates sonic pressure waves that
travel through the vessel and crack the calcium, allowing the blood vessel to expand under low static pressure.
We believe there is a significant opportunity to apply our IVL Technology as a platform to treat a wide array of indications throughout the
cardiovascular system. Ultimately, our plan is to have a family of IVL catheters that can treat calcium-related diseases across a wide variety of
vasculatures and structures.
Our Products and Ongoing Development
The interchangeability of specific catheters enables delivery of IVL therapy of diseased vasculature throughout the body. Our IVL catheters
are cleared or approved for use in a number of geographies. Development programs are underway to expand indications and geographies:
â€¢ M5 catheters (â€œmediumâ€ vessel, five-emitters): for treating above-the-knee PAD in the United States and internationally.
â€¢ C2 catheters (coronary, two-emitters): for treating CAD in select international markets. We received an investigational device
exemption (â€œIDEâ€ ) to conduct a pivotal global study, which is intended to support U.S. FDA and Japanese Shonin approval of the
device. We commenced enrollment of the study in early 2019.
â€¢ S4 catheter (â€œsmallâ€ vessel, four-emitters): for treating PAD Below-the-Knee (â€œBTKâ€ ) in the United States, Europe and
select international markets. We have 510(k) clearance and CE Mark and we are currently engaged in a limited market evaluation of the
product to test its performance in the heavily calcified and challenging BTK environment.
Our IVL catheters resemble in form and function a standard balloon angioplasty catheter, the device most commonly used by
interventionalists. This familiarity makes our IVL System easy to learn, adopt and use on a day-to-day basis.
A development program and initial clinical work are also currently underway to explore the ability of our IVL Technology to directly treat
calcified aortic valves to safely reduce the symptoms of and potentially delay or negate valve replacement treatment for AS.
Since inception, we have focused on generating clinical data to demonstrate the safety and effectiveness of our IVL Technology. These initial
studies have consistently delivered low rates of complications regardless of which vessel was being studied. In addition to gaining regulatory
approvals or clearances, the data from our clinical studies strengthen our ability to drive adoption of IVL Technology across multiple therapies in
existing and new market segments. Our past studies have demonstrated that our IVL Technology reduces residual stenosis and vascular
complications in infrapopliteal and femoropopliteal PAD, with outstanding durability and sustained improvement in functional outcome in 115
patients. Our past studies have also guided optimal IVL procedure technique and informed the design of our IVL System and future products in
development. In the treatment of CAD, our past studies have demonstrated both safety and effectiveness of our IVL System in heavily calcified
coronary lesions prior to stenting in 60 patients. Feasibility studies have shown the potential of our transcatheter aortic valve lithotripsy system (our
â€œTAVL Systemâ€ ) to safely improve the aortic valve area and reduce transvalvular gradients in AS. We are currently enrolling patients in
multiple studies to support applications for and clearances in a variety of indications and geographies, as well as a randomized trial to assess the
combination of IVL with DCB for treating PAD.
We market our IVL System to hospitals whose interventional cardiologists, vascular surgeons and interventional radiologists treat patients
with PAD and CAD. We have dedicated meaningful resources to
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establish direct sales capability in the United States, Germany, Austria and Switzerland, and we have complemented those direct teams with
distributors, including in Australia, the Baltics, Canada, Czech Republic, France, Italy, the Netherlands, New Zealand, the Nordic region, Poland,
Spain and the United Kingdom. We are actively expanding our international field presence through new distributors, additional sales and clinical
personnel, and are adding new U.S. sales territories.
For the treatment of CAD, our C2 catheter has a CE Mark that indicates its use in calcified, stenotic de novo coronary arteries prior to
stenting. For the treatment of PAD, our M5 and S4 catheters have a CE Mark and have FDA clearances that indicate their use in calcified, stenotic
peripheral arteries in patients who are candidates for percutaneous therapy. Our products are not indicated for the treatment of cerebrovascular or
carotid arteries; our M5 and S4 catheters are not indicated for the treatment of coronary arteries.
While we believe that, from a technological or medical perspective, there are no material disadvantages to the use of our products in
comparison to other commercially available alternative products, our products are relatively new, we currently have limited commercialization,
sales and marketing experience and our products compete against alternative products that are well-established and are widely accepted by
physicians, patients and third-party payors. Many of our competitors are large, well-capitalized companies with significantly greater market share
and resources than we have. Our success will depend in part on our ability to increase adoption of our products, expand existing relationships with
our customers, obtain regulatory clearances or approvals for our planned or future products, maintain existing reimbursement and obtain
reimbursement where it does not currently exist, and develop new products or add new features to our existing products.
Why ShockWave?
Safe - Simple - Effective
â€¢ Treatment of both superficial and deep calcium.
â€¢ Improved safety through unique mechanism of action.
â€¢ Improved efficacy for angioplasty, stents and drug-eluting technologies.
â€¢ Seamless integration into interventional practice with exceptional ease-of-use.
â€¢ Expanded access to interventional techniques for patients.
Our Growth Strategy
Our mission is to provide safe, effective and easy-to-use treatments to optimize outcomes for calcified cardiovascular disease. We believe the
following strategies will advance our mission and will contribute to our future success and growth.
â€¢ Address unmet clinical needs in multiple large markets.
â€¢ Advance our IVL System as a common treatment for calcified PAD and CAD.
â€¢ Grow our specialized sales force across indications and geographies to foster deep relationships with physicians and drive revenue
growth.
â€¢ Execute on our clinical program to expand indications and build a robust body of clinical evidence.
â€¢ Leverage our IVL Technology to develop new products that satisfy significant unmet clinical needs.
â€¢ Drive profitability by scaling our business operations to achieve cost and production efficiencies.
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Recent Developments
There are a number of recent events which we believe will serve as near-term catalysts for our business and position us for long-term success.
â€¢ We received IDE approval for our DISRUPT CAD III global study, which began enrollment in 2019. This study is designed to support
U.S. PMA approval for our C2 catheters.
â€¢ In December 2018, we entered into a collaboration with Abiomed, a leading global provider of medical devices that provide circulatory
support. Pursuant to this collaboration, we will work with Abiomed to integrate our products into Abiomedâ€™s physician training and
education programs. In connection with the collaboration, Abiomed purchased shares of our Series D convertible preferred stock.
Risks Associated With Our Business
Our business is subject to numerous risks, as more fully described in the section titled â€œRisk Factorsâ€ immediately following this
prospectus summary. You should read these risks before you invest in our common stock. In particular, risks associated with our business include,
but are not limited to, the following:
â€¢ We have a history of net losses, and we expect to continue to incur losses for the foreseeable future. If we ever achieve profitability, we
may not be able to sustain it.
â€¢ We currently have limited commercialization, sales or marketing experience. If we are unable to establish effective sales and marketing
capabilities or if we are unable to enter into agreements with third parties to commercialize our products, we may not be able to
effectively generate product revenue, sustain revenue growth and compete effectively.
â€¢ Our success depends in large part on our IVL Technology. If we are unable to successfully market and sell products incorporating our
IVL Technology, our business prospects will be significantly harmed and we may be unable to achieve revenue growth.
â€¢ We currently manufacture and sell products used in a limited number of procedures, which could negatively affect our operations and
financial condition.
â€¢ For our company to thrive, we must lead and benefit from a shift in thinking about the role of calcified lesions in our core disease areas.
â€¢ The continuing development of our products depends upon our maintaining strong working relationships with physicians.
â€¢ Reimbursement may not be available for the procedures that utilize our products, which could diminish our sales or affect our ability to
sell our products profitably.
â€¢ If we fail to comply with U.S. federal and state fraud and abuse and other healthcare laws and regulations, including those relating to
kickbacks and false claims for reimbursement, we could face substantial penalties and our business operations and financial condition
could be adversely affected.
â€¢ If we are unable to obtain and maintain patent or other intellectual property protection for our products, or if the scope of the patent and
other intellectual property protection obtained is not sufficiently broad, our competitors could develop and commercialize products and
technology similar or identical to ours, and our ability to successfully commercialize any products we may develop, and our technology,
may be adversely affected.
â€¢ Regulatory compliance is expensive, complex and uncertain, and a failure to comply could lead to enforcement actions against us and
other negative consequences for our business.
â€¢ Our operating results may fluctuate significantly, which makes our future operating results difficult to predict and could cause our
operating results to fall below expectations or our guidance.
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Potential Concurrent Private Placement
Certain of our existing investors have options to purchase up to an aggregate of approximately $10.5 million of shares in our common stock
(or
shares, assuming an initial public offering price of $ per share, the midpoint of the estimated price range set forth on the cover
page of this prospectus) in a concurrent private placement at a price per share equal to the initial public offering price. There can be no assurance
that these stockholders will exercise these options and, even if such options are exercised, that they will be exercised for the full amount of shares.
The sale of shares in the concurrent private placement, if any, will not be registered under the Securities Act of 1933, as amended (the
â€œSecurities Actâ€ ). The closing of this offering is not conditioned upon the closing of the concurrent private placement. Any shares of common
stock purchased in the concurrent private placement will not be subject to any underwriting discounts or commissions.
Corporate Information
We were incorporated in 2009 as a Delaware corporation under the name ShockWave Medical, Inc. Our principal executive offices are
located at 5403 Betsy Ross Drive, Santa Clara, California 95054, and our telephone number is (510) 279-4262. Our website address is
www.shockwavemedical.com. The information on, or that can be accessed through, our website is not part of this prospectus. We have included our
website address as an inactive textual reference only.
We use â€œShockwave,â€ â€œShockwave M5,â€ â€œShockwave C2,â€ â€œShockwave S4â€ and other marks as trademarks in the
United States and other countries. This prospectus contains references to our trademarks and service marks and to those belonging to other entities.
Solely for convenience, trademarks and trade names referred to in this prospectus, including logos, artwork, and other visual displays, may appear
without the Â® or â„¢ symbols, but such references are not intended to indicate in any way that we will not assert, to the fullest extent under
applicable law, our right or the rights of the applicable licensor to these trademarks and trade names. We do not intend our use or display of other
entitiesâ€™ trade names, trademarks, or service marks to imply a relationship with, or endorsement or sponsorship of us by, any other entity.
Implications of Being an Emerging Growth Company
We are an â€œemerging growth company,â€ as defined in the Jumpstart Our Business Startups Act of 2012. We will remain an emerging
growth company until the earliest to occur of: the last day of the fiscal year in which we have more than $1.07 billion in annual revenue; the date
we qualify as a â€œlarge accelerated filer,â€ with at least $700 million of equity securities held by non-affiliates; the issuance, in any three-year
period, by us of more than $1 billion in non-convertible debt securities; and the last day of the fiscal year ending after the fifth anniversary of our
initial public offering. We refer to the Jumpstart Our Business Startups Act of 2012 herein as the â€œJOBS Act,â€ and any reference herein to
â€œemerging growth companyâ€ has the meaning ascribed to it in the JOBS Act.
An emerging growth company may take advantage of reduced reporting requirements that are otherwise applicable to public companies.
These provisions include, but are not limited to:
â€¢ being permitted to present only two years of audited financial statements and only two years of related Managementâ€™s Discussion
and Analysis of Financial Condition and Results of Operations in this prospectus;
â€¢ not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as amended;
â€¢ reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements and registration statements;
and
â€¢ exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved.
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We have elected to take advantage of certain of the reduced disclosure obligations in this prospectus and may elect to take advantage of other
reduced reporting requirements in our future filings with the U.S. Securities and Exchange Commission (the â€œSECâ€ ). As a result, the
information that we provide to our stockholders may be different than you might receive from other public reporting companies in which you hold
equity interests.
The JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying with new or
revised accounting standards. We have irrevocably elected not to avail ourselves of this exemption and, therefore, we will be subject to the same
new or revised accounting standards as other public companies that are not emerging growth companies.
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THE OFFERING
Common stock offered by us

shares.

Underwritersâ€™ over-allotment option

shares.

Common stock to be outstanding immediately after this offering

shares (or
shares, if the underwriters exercise
their over-allotment option in full).

Use of proceeds

We estimate that the net proceeds to us from this offering will be
approximately $
million, or approximately $
million if the
underwriters exercise their over-allotment option in full, assuming an
initial public offering price of $
per share (which is the
midpoint of the estimated price range set forth on the cover page of
this prospectus), after deducting the estimated underwriting
discounts and commissions and estimated offering expenses payable
by us.
We expect to use the net proceeds from this offering for sales and
marketing activities to support the ongoing commercialization of our
IVL System, including, but not limited to, the expansion of our sales
force, additional medical affairs and educational efforts and the
expansion of our international sales presence, for research and
development and clinical studies and for working capital and general
corporate purposes. We may also use a portion of the net proceeds of
this offering for acquisitions or strategic transactions, though we
have not entered into any agreements or commitments with respect
to any specific transactions and have no understandings or
agreements with respect to any such transactions at this time. See the
section titled â€œUse of Proceedsâ€ for additional information.
The foregoing use of proceeds discussion assumes no exercise of the
Stockholder Purchase Option (as defined below). If the Stockholder
Purchase Option is exercised in full, then we estimate that the net
proceeds from the potential concurrent private placement (the
â€œPotential Concurrent Private Placementâ€ ) will be an aggregate
of approximately $10.5 million. We intend to use the net proceeds
from the Potential Concurrent Private Placement, if any, for working
capital and general corporate purposes. There can be no assurance
that these stockholders will exercise these options and, even if such
options are exercised, that they will be exercised for the full amount
of shares. The sale of shares in the Potential Concurrent Private
Placement, if any, will not be registered under the Securities Act.

9

Table of Contents
Index to Financial Statements

Directed share program

At our request, the underwriters have reserved for sale at the initial
public offering price, up to 3% of the shares offered hereby for our
directors, officers and certain employees and other persons with
whom we have a relationship. See â€œUnderwritingâ€ for more
information.

Potential concurrent private placement

Our Series D convertible preferred stockholder, Abiomed Inc., has
the option to purchase up to $10.0 million of shares in our common
stock (or
shares, assuming an initial public offering price
of $ per share, the midpoint of the estimated price range set forth
on the cover page of this prospectus) in the Potential Concurrent
Private Placement at a price per share equal to the initial public
offering price. In addition, pursuant to our Exclusive License
Agreement by and between Northgate Technologies, Inc. (together
with its affiliates, â€œNorthgateâ€ ) and the Company, dated as of
June 23, 2011 (the â€œLicense Agreementâ€ ), Northgate has the
right to participate in the Potential Concurrent Private Placement at
the initial public offering price in proportion to Northgateâ€™s
percentage ownership of the Company as of immediately prior to the
Potential Concurrent Private Placement on a fully diluted basis, or
approximately $0.5 million of shares in our common stock
(or
shares, assuming an initial public offering price of
$
per share, the midpoint of the estimated price range set forth
on the cover page of this prospectus) (together with Abiomed
Inc.â€™s option, the â€œStockholder Purchase Optionâ€ ). The sale
of shares in the Potential Concurrent Private Placement will not be
registered in this offering. The closing of this offering is not
conditioned upon the closing of the Potential Concurrent Private
Placement. The shares of common stock purchased in the Potential
Concurrent Private Placement will not be subject to any underwriting
discounts or commissions.

Risk factors

You should read the section titled â€œRisk Factorsâ€ in this
prospectus for a discussion of factors to consider carefully before
deciding to invest in shares of our common stock.

Proposed Nasdaq Global Market symbol

â€œSWAV.â€

The number of shares of common stock to be outstanding immediately after this offering is based upon 250,041,204 shares outstanding as of
December 31, 2018, and excludes:
â€¢ 44,363,572 shares of our common stock issuable upon the exercise of options outstanding as of December 31, 2018, with a
weighted-average exercise price of $0.29 per share;
â€¢ 1,460,000 shares of our common stock issuable upon the exercise of options granted after December 31, 2018, with an exercise price of
$0.54 per share;
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â€¢ 669,817 shares of our Series A-1 convertible preferred stock issuable upon the exercise of our Series A-1 convertible preferred stock
warrant outstanding as of December 31, 2018, with an exercise price of $0.2538 per share;
â€¢ 2,149,873 shares of our common stock issuable upon the exercise of our common stock warrants outstanding as of December 31, 2018,
with a weighted-average exercise price of $0.21 per share;
â€¢ 4,786,050 shares of our common stock reserved for future grant or issuance under our 2009 Equity Incentive Plan as of December 31,
2018;
â€¢

shares of our common stock issuable upon the exercise of options that we expect to grant upon the pricing of this offering to
our directors, executive officers and certain other employees at an exercise price equal to the initial public offering price of this
offering;

â€¢

shares of our common stock reserved for future issuance under our 2019 Equity Incentive Plan, which will become effective
immediately prior to the completion of this offering, as well as any automatic increases in the number of shares of our common stock
reserved for future issuance pursuant to this plan; and

â€¢

shares of our common stock initially reserved for issuance under our Employee Stock Purchase Plan (the â€œESPPâ€ ), as
well as any automatic increases in the number of shares of our common stock reserved for future issuance pursuant to this plan.

Unless otherwise indicated, this prospectus reflects and assumes the following:
â€¢ the automatic conversion of all of our outstanding shares of convertible preferred stock into an aggregate of 227,778,008 shares of our
common stock immediately prior to the completion of this offering;
â€¢ outstanding shares include 163,750 shares of our common stock issued upon the early exercise of stock options and subject to
repurchase;
â€¢ the automatic conversion of our outstanding Series A-1 convertible preferred stock warrant into a warrant to purchase 669,817 shares of
our common stock upon the completion of this offering, with an exercise price of $0.2538 per share;
â€¢ the net exercise of outstanding warrants to purchase 1,729,699 shares of our common stock immediately prior to the completion of this
offering that would otherwise expire upon completion of this offering, with an exercise price of $0.18 per share, which will result in the
issuance of
shares of our common stock based on an assumed initial public offering price of $
per share (which is the
midpoint of the estimated price range set forth on the cover of this prospectus);
â€¢ no exercise of outstanding options or warrants, other than as described in the fourth bullet above;
â€¢ no exercise of the Stockholder Purchase Option;
â€¢ no exercise by the underwriters of their over-allotment option;
â€¢ the filing and effectiveness of our amended and restated certificate of incorporation and the adoption of our amended and restated
bylaws immediately upon the completion of this offering; and
â€¢ a one-for-

reverse stock split of our common stock to be effected prior to the closing of this offering.
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SUMMARY CONSOLIDATED FINANCIAL DATA
The following tables summarize our consolidated financial data. We have derived the summary consolidated statements of operations data for
the years ended December 31, 2017 and 2018 from our audited consolidated financial statements included elsewhere in this prospectus. We have
derived our balance sheet data as of December 31, 2017 and 2018 from our audited consolidated financial statements included elsewhere in this
prospectus. Our historical results are not necessarily indicative of the results that may be expected in the future. The following summary
consolidated financial data should be read in conjunction with the section titled â€œManagementâ€™s Discussion and Analysis of Financial
Condition and Results of Operationsâ€ and our consolidated financial statements and related notes included elsewhere in this prospectus.
Years Ended December 31,
2017
2018
(in thousands, except share
and per share data)

Consolidated Statements of Operations Data:
Product revenue
Operating expenses:
Cost of product revenue
Research and development
Sales and marketing
General and administrative
Total operating expenses
Loss from operations
Interest and other income, net
Net loss before taxes
Income tax provision
Net loss

$

1,719

$

2,836
17,963
6,363
5,422
32,584
(30,865)
276
(30,589)
26
(30,615)

Net loss per share, basic and diluted(1)

$

Weighted-average shares used in computing net loss per share, basic and diluted(1)
Pro forma net loss per share, basic and diluted (unaudited)(1)

(1.62)

12,263
7,250
22,698
17,536
5,979
53,463
(41,200)
136
(41,064)
38
(41,102)

$

18,951,047

(1.92)
21,436,644

$

Weighted-average shares used in computing pro forma net loss per share, basic and diluted
(unaudited)(1)
(1) See Notes 2 and 12 to our audited consolidated financial statements included elsewhere in this prospectus for an explanation of the calculations of our basic and diluted net loss
per share and unaudited pro forma net loss per share and the weighted-average number of shares used in the computation of the per share amounts.
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As of December 31, 2018
Actual

Consolidated Balance Sheet Data:
Cash and cash equivalents
Working capital
Total assets
Long-term debt, current and non-current
Convertible preferred stock warrant liability
Convertible preferred stock
Accumulated deficit
Total stockholdersâ€™ (deficit) equity

$ 39,643
39,365
53,421
15,050
313
152,806
(126,865)
(122,588)

Pro Forma(1)
(in thousands)

$

39,643
39,365
53,421
15,050
â€”
â€”
(126,865)

Pro Forma as
Adjusted(2)
(3)

$

(1) The pro forma consolidated balance sheet data gives effect to: (i) the automatic conversion of all outstanding shares of our convertible preferred stock as of December 31, 2018
into an aggregate of 227,778,008 shares of our common stock immediately prior to the completion of this offering; (ii) the filing and effectiveness of our amended and restated
certificate of incorporation and the retirement of our authorized convertible preferred stock that will convert to common stock as set forth in clause (i); and (iii) the reclassification
of the convertible preferred stock warrant liability to additional paid-in capital, a component of total stockholdersâ€™ (deficit) equity, due to our convertible preferred stock
warrant converting to a warrant to purchase our common stock immediately prior to the completion of this offering.
(2) The pro forma as adjusted balance sheet data gives effect to: (i) the pro forma adjustments set forth in footnote (1) above; (ii) the issuance and sale of shares of our common stock
in this offering at an assumed initial public offering price of $
per share (which is the midpoint of the estimated price range set forth on the cover page of this prospectus),
after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us; and (iii) the reclassification of $1.5 million of deferred
offering costs recorded in other assets on the consolidated balance sheet as of December 31, 2018 to additional paid-in capital, a component of total stockholdersâ€™ (deficit)
equity. The pro forma information discussed above is illustrative only and will be adjusted based on the actual initial public offering price and other terms of our initial public
offering determined at pricing.
(3) Each $1.00 increase (decrease) in the assumed initial public offering price of $
per share (which is the midpoint of the estimated price range set forth on the cover page of
this prospectus), would increase (decrease) each of cash and cash equivalents, working capital, total assets and additional paid-in capital, a component of total stockholdersâ€™
(deficit) equity, by $
million, assuming that the number of shares of common stock offered by us, as set forth on the cover page of this prospectus, remains the same, and
after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us. Similarly, each increase (decrease) of 1,000,000 shares in
the number of shares of common stock offered by us would increase (decrease) each of cash and cash equivalents, working capital, total assets and additional paid-in capital, a
component of total stockholdersâ€™ (deficit) equity, by $
million, assuming the assumed initial public offering price of $
per share remains the same, and after
deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.
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RISK FACTORS
Investing in our common stock involves a high degree of risk. You should carefully consider the risks described below, as well as all of the other
information contained in this prospectus, including our financial statements and related notes, before investing in our common stock. While we believe
that the risks and uncertainties described below are the material risks currently facing us, additional risks that we do not yet know of or that we
currently think are immaterial may also arise and materially affect our business. If any of the following risks materialize, our business, financial
condition and results of operations could be materially and adversely affected. In that case, the trading price of our common stock could decline, and
you may lose some or all of your investment.
Risks Related to Our Business and Products
We have a history of net losses, and we expect to continue to incur losses for the foreseeable future. If we ever achieve profitability, we may not be
able to sustain it.
We have incurred losses since our inception, and expect to continue to incur losses for the foreseeable future. We have reported net losses of
$30.6 million and $41.1 million for the years ended December 31, 2017 and 2018, respectively. As a result of these losses, as of December 31, 2018, we
had an accumulated deficit of approximately $126.9 million. We expect to continue to incur significant sales and marketing, research and development,
regulatory and other expenses as we expand our marketing efforts to increase adoption of our products, expand existing relationships with our
customers, obtain regulatory clearances or approvals for our planned or future products, conduct clinical trials on our existing and planned or future
products and develop new products or add new features to our existing products. In addition, we expect our general and administrative expenses to
increase following this offering due to the additional costs associated with being a public company. The net losses that we incur may fluctuate
significantly from period to period. We will need to generate significant additional revenue in order to achieve and sustain profitability. Even if we
achieve profitability, we cannot be sure that we will remain profitable for any substantial period of time.
We have a limited commercialization experience.
We were incorporated in 2009 and began commercializing our Shockwave M5 IVL catheter (â€œM5 catheterâ€ ) for treating peripheral artery
disease (â€œPADâ€ ) in the United States and Europe in 2018 and our Shockwave C2 IVL catheter (â€œC2 catheterâ€ ) for treating coronary artery
disease (â€œCADâ€ ) in Europe in 2018. Our C2 catheter has not yet been approved or cleared for the treatment of CAD in the United States. Our
limited commercialization experience and limited number of approved or cleared products make it difficult to evaluate our current business and predict
our future prospects.
These factors also make it difficult for us to forecast our future financial performance and growth, and such forecasts are subject to a number of
uncertainties, including our ability to successfully complete our Disrupt PAD III, Disrupt CAD II, Disrupt CAD III, Disrupt CAD IV and Transcatheter
Aortic Valve Lithotripsy (â€œTAVRâ€ ) feasibility clinical trials and obtain U.S. Food and Drug Administration (â€œFDAâ€ ) pre-market approval
for, and successfully commercialize, our C2 catheter for the treatment of CAD in the United States or future planned products in the United States or in
key international markets. If our assumptions regarding the risks and uncertainties we face, which we use to plan our business, are incorrect or change
due to circumstances in our business or our markets, or if we do not address these risks successfully, our operating and financial results could differ
materially from our expectations and our business could suffer.
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Our success depends in large part on our intravascular lithotripsy technology (our â€œIVL Technologyâ€ ). If we are unable to successfully market
and sell products incorporating our IVL Technology, our business prospects will be significantly harmed and we may be unable to achieve revenue
growth.
Our future financial success will depend substantially on our ability to effectively and profitably market and sell our products incorporating our
IVL Technology. The commercial success of our products and any of our planned or future products will depend on a number of factors, including the
following:
â€¢ the actual and perceived effectiveness and reliability of our products, especially relative to alternative products;
â€¢ the prevalence and severity of any adverse patient events involving our products;
â€¢ the results of clinical trials relating to the use of our products;
â€¢ our ability to obtain regulatory approval to market our planned or future products for use in treating PAD, CAD and aortic stenosis
(â€œASâ€ ) in the United States;
â€¢ the availability, relative cost and perceived advantages and disadvantages of alternative technologies or treatment methods for conditions
treated by our products;
â€¢ the degree to which treatments using our products are covered and receive adequate reimbursement from third-party payors, including
governmental and private insurers;
â€¢ the degree to which physicians adopt our products;
â€¢ our ability to obtain, maintain, protect and enforce our intellectual property rights in and to our IVL Technology and our products that
incorporate our IVL Technology;
â€¢ achieving and maintaining compliance with all regulatory requirements applicable to our products;
â€¢ the extent to which we are successful in educating physicians about PAD, CAD and AS in general, and the benefits of our products in
treating such conditions;
â€¢ the strength of our marketing and distribution infrastructure;
â€¢ the effectiveness of our and our distributorsâ€™ marketing and sales efforts in the United States and abroad, including our efforts to build
out our sales team;
â€¢ the level of education and awareness among physicians and hospitals concerning our products;
â€¢ our reputation among physicians and hospitals;
â€¢ our ability to continue to develop, validate and maintain a commercially viable manufacturing process that is compliant with current Good
Manufacturing Practices (â€œcGMPâ€ ) and Quality Systems Regulations (â€œQSRâ€ ); and
â€¢ whether we are required by the FDA or comparable non-U.S. regulatory authorities to conduct additional clinical trials for future or current
indications.
If we fail to successfully market and sell our products, we will not be able to achieve profitability, which will have a material adverse effect on our
business, financial condition and results of operations. Our ability to grow our revenue in future periods will depend on our ability to successfully
penetrate our target markets and increase sales of our products and any new product or product indications that we introduce, which will, in turn, depend
in part on our success in growing our user base and driving increased use of our products. New products or product indications will also need to be
approved or cleared by the FDA and comparable non-U.S. regulatory agencies to drive revenue growth. If we cannot achieve revenue growth, it could
have a material adverse effect on our business, financial condition and results of operations.
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We currently manufacture and sell products that are used in a limited number of procedures, which could negatively affect our operations and
financial condition.
Currently, our products consist primarily of our IVL System using M5 catheters for the treatment of above-the-knee PAD in the United States and
internationally and C2 catheters for the treatment of CAD internationally. Therefore, we are dependent on widespread market adoption of these products
and we will continue to be dependent on the success of these products for the foreseeable future. There can be no assurance that our products will gain a
substantial degree of market acceptance among specialty physicians, patients or healthcare providers. Our failure to successfully increase sales of these
products or any other event impeding our ability to sell these products would result in a material adverse effect on our business, financial condition and
results of operations.
For our company to thrive, we must lead and benefit from a shift in thinking about the role of calcified lesions in our core disease areas.
A shift in thinking in the treatment of our core disease areas is needed for the successful market acceptance of our products. We will need to
educate the medical community about the safety, efficacy, necessity and efficiency of our products. This will require educating them not only about the
benefits of our technology, but also about the impact of calcified plaque on treatment choices and treatment outcomes. We believe that focusing on
calcified plaque is a paradigm shift in the treatment of these diseases because other interventions have not specifically focused on this source of
atherosclerosis. Additionally, we will need to convince the medical community that the additional cost and time of integrating the IVL procedure,
designed to prepare the vessel for the subsequent stenting or angioplasty procedure, is worth the increased efficacy of the overall procedure and
improvement in patient outcomes. The failure of our clinical, marketing and executive teams to drive this shift in thinking among doctors, patients,
practitioners, third-party payors and regulators could adversely affect our ability to grow the business.
The continuing development of our products depends upon our maintaining strong working relationships with physicians.
The research, development, marketing and sale of our current products and potential new and improved products or future product indications for
which we receive regulatory clearance or approval depend upon our maintaining working relationships with physicians. We rely on these professionals
to provide us with considerable knowledge and experience regarding the development, marketing and sale of our products. Physicians assist us in
clinical trials and in marketing, and as researchers, product consultants and public speakers. If we cannot maintain our strong working relationships with
these professionals and continue to receive their advice and input, the development and marketing of our products could suffer, which could have a
material adverse effect on our business, financial condition and results of operations. At the same time, the medical device industryâ€™s relationship
with physicians is under increasing scrutiny by the U.S. Department of Health and Human Services Office of Inspector General (the â€œOIGâ€ ), the
U.S. Department of Justice (the â€œDOJâ€ ), the state attorney generals and other foreign and domestic government agencies. Our failure to comply
with requirements governing the industryâ€™s relationships with physicians or an investigation into our compliance by the OIG, the DOJ, state attorney
generals and other government agencies, could have a material adverse effect on our business, financial condition and results of operations. Additional
information regarding the laws impacting our relationships with physicians and other healthcare professionals can be found below under â€œRisks
Related to Government Regulation and Our Industry.â€
We currently have limited sales or marketing capabilities. If we are unable to establish effective sales and marketing capabilities or if we are unable
to enter into agreements with third parties to commercialize our products, we may not be able to effectively generate product revenue, sustain
revenue growth and compete effectively.
We currently have limited sales or marketing capabilities. Our sales were $1.72 million and $12.3 million for the years ended December 31, 2017
and 2018, respectively. We launched our M5 catheters for the treatment
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of PAD in the United States, Europe and select other countries in 2018, we launched our C2 catheters for the treatment of CAD in Europe in 2018, and
we expect to launch our C2 catheters for the treatment of CAD in the United States in the first half of 2021, subject to FDA approval. Building the
requisite sales, marketing or distribution capabilities will be expensive and time-consuming and will require significant attention from our leadership
team to manage. Any failure or delay in the development of our sales, marketing or distribution capabilities would adversely impact the
commercialization of our products. The competition for talented individuals experienced in selling and marketing medical device products is intense,
and we cannot assure you that we can assemble or maintain an effective team. Additionally, we may choose to collaborate, either globally or on a
territory-by-territory basis, with third parties on the commercialization of our products. If we are unable to enter into such arrangements on acceptable
terms or at all, we may not be able to successfully commercialize our products.
We may expend our limited resources to pursue a particular product or indication and fail to capitalize on products or indications that may be more
profitable or for which there is a greater likelihood of success.
Because we have limited financial and managerial resources, we focus on specific products, indications and discovery programs. As a result, we
may forgo or delay pursuit of other opportunities with others that could have had greater commercial potential. Our resource allocation decisions may
cause us to fail to capitalize on viable commercial products or profitable market opportunities. Our spending on current and future research and
development programs for specific indications may not yield any commercially viable products. If we do not accurately evaluate the commercial
potential or target market for a particular potential product, we may relinquish valuable rights to that potential product through future collaborations,
licenses and other similar arrangements in cases in which it would have been more advantageous for us to retain sole development and
commercialization rights to such potential product.
In the future our products may become obsolete, which would negatively affect operations and financial condition.
The medical device industry is characterized by rapid and significant change. There can be no assurance that other companies will not succeed in
developing or marketing devices and products that are more effective than our IVL System or that would render our IVL System obsolete or
noncompetitive. Additionally, new surgical procedures, medications and other therapies could be developed that replace or reduce the importance of our
products. Accordingly, our success will depend in part on our ability to respond quickly to medical and other changes through the development and
introduction of new products. Product development involves a high degree of risk, and there can be no assurance that our new product development
efforts will result in any commercially successful products.
The commercial success of our products will depend upon attaining significant market acceptance of these products among physicians, healthcare
payors and the medical community.
Our success will depend, in part, on the acceptance of our products as safe, useful and, with respect to providers, cost effective. We cannot predict
how quickly, if at all, physicians will accept our products or, if accepted, how frequently they will be used. Our products and planned or future products
we may develop or market may never gain broad market acceptance among physicians and the medical community for some or all of our targeted
indications. Healthcare providers must believe that our products offer benefits over alternative treatment methods. The degree of market acceptance of
any of our products will depend on a number of factors, including:
â€¢ whether physicians and others in the medical community consider our products to be safe and cost effective treatment methods;
â€¢ the potential and perceived advantages of our products over alternative treatment methods;
â€¢ the prevalence and severity of any side effects associated with using our products;
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â€¢ product labeling or product insert requirements by the FDA or other regulatory authorities;
â€¢ limitations or warnings contained in the labeling cleared or approved by the FDA or other authorities;
â€¢ the cost of treatment in relation to alternative treatments methods;
â€¢ the convenience and ease of use of our products relative to alternative treatment methods;
â€¢ pricing pressure, including from group purchasing organizations (â€œGPOsâ€ ), seeking to obtain discounts on our products based on the
collective buying power of the GPO members;
â€¢ a substantial shift in the number of PAD procedures that are performed in office-based labs (â€œOBLsâ€ ) compared to those performed in
a hospital as OBLs tend to have higher price sensitivity than hospitals;
â€¢ the availability of coverage and adequate reimbursement for procedures using our products from third-party payors, including government
authorities;
â€¢ the willingness of patients to pay out-of-pocket in the absence of coverage and adequate reimbursement by third-party payors, including
government authorities;
â€¢ our ability to provide incremental clinical and economic data that show the safety, clinical efficacy and cost effectiveness of, and patient
benefits from, our products; and
â€¢ the effectiveness of our sales and marketing efforts for our products.
For example, in July 2018, we initiated and subsequently completed a voluntary recall of our Shockwave S4 IVL catheters (â€œS4 catheterâ€ )
after seeing a higher instance of leaks in the balloon, which prevented the balloon from staying inflated at 4 atmospheres (â€œatmâ€ ) for the full
course of lithotripsy application. Although there were no patient safety issues reported and no reports of adverse clinical events related to this issue, and
the issue has been corrected, customer satisfaction problems early in a productâ€™s launch can have lasting negative impact on our ability to sell such
product.
In addition, if we do not educate physicians about PAD and the existence of our products, they may not gain market acceptance, as many
physicians do not routinely screen for PAD while screening for CAD. Additionally, even if our products achieve market acceptance, they may not
maintain that market acceptance over time if competing products or technologies, which are more cost effective or received more favorably, are
introduced. Failure to achieve or maintain market acceptance and/or market share would limit our ability to generate revenue and would have a material
adverse effect on our business, financial condition and results of operations.
The sizes of the markets for our current and future products have not been established with precision, and may be smaller than we estimate.
Our estimates of the annual total addressable markets for our current products and products under development are based on a number of internal
and third-party estimates, including, without limitation, the number of patients with calcified cardiovascular disease and the assumed prices at which we
can sell tests for markets that have not been established. While we believe our assumptions and the data underlying our estimates are reasonable, these
assumptions and estimates may not be correct and the conditions supporting our assumptions or estimates may change at any time, thereby reducing the
predictive accuracy of these underlying factors. In addition, our estimates of the sizes of the PAD and CAD patient population include patients who are
asymptomatic or in the early stages of disease; these patients might never progress to more advanced disease stages and, accordingly, might never be
likely candidates for treatment with our products. As a result, our estimates of the annual total addressable market for our current or future products may
prove to be incorrect. If the actual number of patients who would benefit from our products, the price at which we can sell future products, or the annual
total addressable market for our products is smaller than we have estimated, it may impair our sales growth and have an adverse impact on our business.
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We have limited commercial manufacturing experience and may experience development or manufacturing problems or delays in producing our
products and planned or future products that could limit the potential growth of our revenue or increase our losses.
We have limited experience in commercially manufacturing our products and no experience manufacturing these products in the volume that we
anticipate will be required if we achieve planned levels of commercial sales. The forecasts of demand we use to determine order quantities and lead
times for components purchased from outside suppliers may be incorrect. Our failure to obtain required components or sub-assemblies when needed and
at a reasonable cost would adversely affect our business. As a result, we may not be able to develop and implement efficient, low-cost manufacturing
capabilities and processes that will enable us to manufacture our existing, planned or future products in significant volumes, while meeting the legal,
regulatory, quality, price, durability, engineering, design and production standards required to market our products successfully.
We may encounter unforeseen situations in the manufacturing and assembly of our products that would result in delays or shortfalls in our
production. For example, our production processes and assembly methods may have to change in order to accommodate any significant future expansion
of our manufacturing capacity, which may increase our manufacturing costs, delay production of our products, reduce our product margin and adversely
impact our business. Conversely, if demand for our products shifts such that a manufacturing facility is operated below its capacity for an extended
period, we may adjust our manufacturing operations to reduce fixed costs, which could lead to uncertainty and delays in manufacturing times and
quality during any transition period.
Since we produce substantially all of our IVL catheters at one facility, any contamination of the controlled environment, equipment malfunction or
failure to strictly follow procedures can significantly reduce our yield. A drop in yield can increase our cost to manufacture our products or, in more
severe cases, require us to halt the manufacture of our products until the problem is resolved. Identifying and resolving the cause of a drop in yield can
require substantial time and resources.
If our manufacturing activities are adversely impacted or if we are otherwise unable to keep up with demand for our products by successfully
manufacturing, assembling, testing and shipping our products in a timely manner, our revenue could be impaired, market acceptance for our products
could be adversely affected and our customers might instead purchase our competitorsâ€™ products, which would have a material adverse effect on our
business, financial condition and results of operations.
We may be unable to compete successfully with larger companies in our highly competitive industry.
There are numerous approved products for treating vascular diseases in the indications in which we have received clearance or approval and those
that we are pursuing or may pursue in the future. Many of these cleared or approved products are well-established and are widely accepted by
physicians, patients and third-party payors. Third-party payors may encourage the use of competitorsâ€™ products. In addition, many companies are
developing products, and we cannot predict what the standard of care will be in the future.
The medical device industry is intensely competitive, subject to rapid change and significantly affected by new product introductions and other
market activities of industry participants. We compete or plan to compete with manufacturers and distributors of cardiovascular medical devices. Our
most notable competitors in the highly competitive cardiovascular field include Boston Scientific Corporation, Cardiovascular Systems, Inc., Medtronic
plc and Philips. Many of these competitors are large, well-capitalized companies with significantly greater market share and resources than we have. As
a consequence, they are able to spend more on product development, marketing, sales and other product initiatives than we can. We also compete with
smaller medical device companies that have single products or a limited range of products. Some of our competitors have:
â€¢ significantly greater name recognition;
â€¢ broader or deeper relations with healthcare professionals, customers and third-party payors;
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â€¢ more established distribution networks;
â€¢ additional lines of products and the ability to offer rebates or bundle products to offer greater discounts or other incentives to gain a
competitive advantage;
â€¢ greater experience in conducting research and development, manufacturing, clinical trials, marketing and obtaining regulatory clearance or
approval for products; and
â€¢ greater financial and human resources for product development, sales and marketing and patent litigation.
We believe that our proprietary IVL Technology, our focus on calcified cardiovascular disease and our organizational culture and strategy, will be
important factors in our future success. We compete primarily on the basis that our products treat patients with calcified cardiovascular disease safely
and effectively, with improved outcomes and procedural cost savings. Our continued success depends on our ability to:
â€¢ develop innovative, proprietary products that can cost-effectively address significant clinical needs;
â€¢ continue to innovate and develop scientifically advanced technology;
â€¢ obtain and maintain regulatory clearances or approvals;
â€¢ demonstrate efficacy in our sponsored and third-party clinical trials and studies;
â€¢ apply our technology across product lines and markets;
â€¢ attract and retain skilled research and development and sales personnel; and
â€¢ cost-effectively manufacture and successfully market and sell products.
In addition, competitors with greater financial resources than ours could acquire other companies to gain enhanced name recognition and market
share, as well as new technologies or products that could effectively compete with our existing products, which may cause our revenue to decline and
would harm our business.
Our competitors also compete with us in recruiting and retaining qualified scientific, management and commercial personnel, as well as in
acquiring technologies complementary to, or necessary for, our products. Because of the complex and technical nature of our products and the dynamic
market in which we compete, any failure to attract and retain a sufficient number of qualified employees could materially harm our ability to develop
and commercialize our products, which would have a material adverse effect on our business, financial condition and results of operations.
Our operating results may fluctuate significantly, which makes our future operating results difficult to predict and could cause our operating results
to fall below expectations or any guidance we may provide.
Our quarterly and annual operating results may fluctuate significantly, which makes it difficult for us to predict our future operating results. These
fluctuations may occur due to a variety of factors, many of which are outside of our control, including, but not limited to:
â€¢ the level of demand for our products and any approved products, which may vary significantly;
â€¢ expenditures that we may incur to acquire, develop or commercialize additional products and technologies;
â€¢ the timing and cost of obtaining regulatory approvals or clearances for planned or future products or indications;
â€¢ the rate at which we grow our sales force and the speed at which newly hired salespeople become effective, and the cost and level of
investment therein;
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â€¢ the degree of competition in our industry and any change in the competitive landscape of our industry, including consolidation among our
competitors or future partners;
â€¢ coverage and reimbursement policies with respect to our products, if approved, and potential future products that compete with our products;
â€¢ the timing and success or failure of preclinical studies or clinical trials for our products or any future products we develop or competing
products;
â€¢ the timing of customer orders or medical procedures using our products and the number of available selling days in any quarterly period,
which can be impacted by holidays, the mix of products sold and the geographic mix of where products are sold;
â€¢ seasonality, including the seasonal slowing of demand for our products we have experienced in the fourth quarter and summer months based
on the elective nature of procedures performed using our products, and which we expect to become more pronounced in the future as our
business grows;
â€¢ the timing and cost of, and level of investment in, research, development, regulatory approval and commercialization activities relating to
our products, which may change from time to time;
â€¢ the cost of manufacturing our products, which may vary depending on the quantity of production and the terms of our agreements with thirdparty suppliers and manufacturers; and
â€¢ future accounting pronouncements or changes in our accounting policies.
The cumulative effects of these factors could result in large fluctuations and unpredictability in our quarterly and annual operating results. As a
result, comparing our operating results on a period-to-period basis may not be meaningful. Investors should not rely on our past results as an indication
of our future performance.
This variability and unpredictability could also result in our failing to meet the expectations of industry or financial analysts or investors for any
period. If our revenue or operating results fall below the expectations of analysts or investors or below any forecasts we may provide to the market, it
could have a material adverse effect on our business, financial condition and results or operations.
Reimbursement may not be available for the procedures that utilize our products, which could diminish our sales or affect our ability to sell our
products profitably.
In both U.S. and non-U.S. markets, our ability to successfully commercialize and achieve market acceptance of our products depends, in
significant part, on the availability of adequate financial coverage and reimbursement from third-party payors, including governmental payors (such as
the Medicare and Medicaid programs in the United States), managed care organizations and private health insurers. Third-party payors decide which
treatments they will cover and establish reimbursement rates for those treatments. Third-party payors in the United States generally do not provide
reimbursement for our products. Rather, we expect certain components of our IVL System to continue to be purchased by hospitals and other providers
who will then seek reimbursement from third-party payors for the procedures performed using our products. While third-party payors currently cover
and provide reimbursement for procedures using our currently cleared or approved products, we can give no assurance that these third-party payors will
continue to provide coverage and adequate reimbursement for the procedures using our products, to permit hospitals and doctors to offer procedures
using our products to patients requiring treatment, or that current reimbursement levels for procedures using our products will continue. Third-party
payors are increasingly examining the cost effectiveness of products, in addition to their safety and efficacy, when making coverage and payment
decisions. Furthermore, although we believe there is potential to improve on the current reimbursement profile for our devices in the future, the overall
amount of reimbursement available for PAD and CAD procedures could remain at current levels or decrease in the future. Additionally, we cannot be
sure that the PAD and CAD procedure reimbursement amounts will not reduce or otherwise negatively affect the demand for our marketed products.
Failure by hospitals and other users of our products to obtain coverage and adequate reimbursement for the procedures using our products would cause
our business to suffer.
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Third-party payors have also instituted initiatives to limit the growth of healthcare costs using, for example, price regulation or controls and
competitive pricing programs. Some third-party payors also require demonstrated superiority, on the basis of randomized clinical trials, or pre-approval
of coverage, for new or innovative devices or procedures before they will reimburse healthcare providers who use such devices or procedures.
Additionally, no uniform policy for coverage and reimbursement exists in the United States, and coverage and reimbursement can differ significantly
from payor to payor. Third-party payors often rely upon Medicare coverage policy and payment limitations in setting their own reimbursement rates, but
also have their own methods and approval process apart from Medicare determinations. It is uncertain whether our current products or any planned or
future products will be viewed as sufficiently cost effective to warrant coverage and adequate reimbursement levels for procedures using such marketed
products.
If our products are not approved for planned or new indications, our commercial opportunity will be limited.
We currently market and sell our M5 catheters for the treatment of calcified plaque in patients with PAD in the United States and international
markets and our C2 catheters for the treatment of calcified plaque in patients with CAD in Europe. However, our strategy is to market and sell our
products for the treatment of CAD in the United States, upon approval or clearance from the FDA, and also to pursue additional vascular indications for
our products. Conducting clinical studies to obtain data for new or additional indications may require substantial additional funding beyond the net
proceeds of this offering. We cannot assure you that we will be able to successfully obtain clearance or approval for any of these additional product
indications.
Even if we obtain clearance or approval to market our products for additional indications in the United States or internationally, we cannot assure
you that any such indications will be successfully commercialized, widely accepted in the marketplace or more effective than other commercially
available alternatives. If we are unable to successfully develop our products for new or additional indications, our commercial opportunity will be
limited, which would have a material adverse effect on our business, financial condition and results of operations.
We have limited data and experience regarding the safety and efficacy of our products. Results of earlier studies may not be predictive of future
clinical trial results, and planned studies may not establish an adequate safety or efficacy profile for such products and other planned or future
products, which would affect market acceptance of these products.
Because our IVL Technology is relatively new in the treatment of PAD and CAD, we have performed clinical trials only with limited patient
populations. The long-term effects of using our products in a large number of patients have not been studied and the results of short-term clinical use of
such products do not necessarily predict long-term clinical benefits or reveal long-term adverse effects. The results of preclinical studies and clinical
trials of our products conducted to date and ongoing or future studies and trials of our current, planned or future products may not be predictive of the
results of later clinical trials, and interim results of a clinical trial do not necessarily predict final results. Our interpretation of data and results from our
clinical trials do not ensure that we will achieve similar results in future clinical trials in other patient populations. In addition, preclinical and clinical
data are often susceptible to various interpretations and analyses, and many companies that have believed their products performed satisfactorily in
preclinical studies and earlier clinical trials have nonetheless failed to replicate results in later clinical trials and subsequently failed to obtain marketing
approval. Products in later stages of clinical trials may fail to show the desired safety and efficacy despite having progressed through nonclinical studies
and earlier clinical trials.
If our clinical trials are unsuccessful or significantly delayed, or if we do not complete our clinical trials, our business may be harmed.
Clinical development is a long, expensive and uncertain process and is subject to delays and the risk that products may ultimately prove unsafe or
ineffective in treating the indications for which they are designed.
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Completion of clinical trials may take several years or more. Clinical trials can be delayed for a variety of reasons, including delays in obtaining
regulatory approval to commence a trial, in reaching an agreement on acceptable clinical trial terms with prospective sites, in obtaining institutional
review board approval at each site, in recruiting patients to participate in a trial or in obtaining sufficient supplies of clinical trial materials.
We cannot provide any assurance that we will successfully, or in a timely manner, enroll our clinical trials, that our clinical trials will meet their
primary endpoints or that such trials or their results will be accepted by the FDA or foreign regulatory authorities.
We may experience numerous unforeseen events during, or because of, the clinical trial process that could delay or prevent us from receiving
regulatory clearance or approval for new products or modifications of existing products, including new indications for existing products, including:
â€¢ enrollment in our clinical trials may be slower than we anticipate, or we may experience high screen failure rates in our clinical trials,
resulting in significant delays;
â€¢ our clinical trials may produce negative or inconclusive results, and we may decide, or regulators may require us, to conduct additional
clinical and/or preclinical testing which may be expensive and time-consuming;
â€¢ trial results may not meet the level of statistical significance required by the FDA or other regulatory authorities;
â€¢ the FDA or similar foreign regulatory authorities may find the product is not sufficiently safe for investigational use in humans;
â€¢ the FDA or similar foreign regulatory authorities may interpret data from preclinical testing and clinical trials in different ways than we do;
â€¢ there may be delays or failure in obtaining approval of our clinical trial protocols from the FDA or other regulatory authorities;
â€¢ there may be delays in obtaining institutional review board approvals or governmental approvals to conduct clinical trials at prospective
sites;
â€¢ the FDA or similar foreign regulatory authorities may find our or our suppliersâ€™ manufacturing processes or facilities unsatisfactory;
â€¢ the FDA or similar foreign regulatory authorities may change their review policies or adopt new regulations that may negatively affect or
delay our ability to bring a product to market or receive approvals or clearances to treat new indications;
â€¢ we may have trouble in managing multiple clinical sites;
â€¢ we may have trouble finding patients to enroll in our trials;
â€¢ we may experience delays in agreeing on acceptable terms with third-party research organizations and trial sites that may help us conduct
the clinical trials; and
â€¢ we, or regulators, may suspend or terminate our clinical trials because the participating patients are being exposed to unacceptable health
risks.
Failures or perceived failures in our clinical trials will delay and may prevent our product development and regulatory approval process, damage
our business prospects and negatively affect our reputation and competitive position.
Clinical trials may be delayed, suspended or terminated for many reasons, which will increase our expenses and delay the time it takes to develop
new products or seek new indications.
We may experience delays in our ongoing or future preclinical studies or clinical trials, and we do not know whether future preclinical studies or
clinical trials will begin on time, need to be redesigned, enroll an adequate
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number of patients on time or be completed on schedule, if at all. The commencement and completion of clinical trials for future products or indications
may be delayed, suspended or terminated as a result of many factors, including:
â€¢ the FDA or other regulators disagreeing as to the design, protocol or implementation of our clinical trials;
â€¢ the delay or refusal of regulators or institutional review boards (â€œIRBsâ€ ) to authorize us to commence a clinical trial at a prospective
trial site;
â€¢ changes in regulatory requirements, policies and guidelines;
â€¢ delays or failure to reach agreement on acceptable terms with prospective clinical research organizations (â€œCROsâ€ ) and clinical trial
sites, the terms of which can be subject to extensive negotiation and may vary significantly among different CROs and trial sites;
â€¢ delays in patient enrollment and variability in the number and types of patients available for clinical trials;
â€¢ the inability to enroll a sufficient number of patients in trials to observe statistically significant treatment effects in the trial;
â€¢ having clinical sites deviate from the trial protocol or dropping out of a trial;
â€¢ negative or inconclusive results from ongoing preclinical studies or clinical trials, which may require us to conduct additional preclinical
studies or clinical trials or to abandon projects that we expect to be promising;
â€¢ safety or tolerability concerns that could cause us to suspend or terminate a trial if we find that the participants are being exposed to
unacceptable health risks;
â€¢ reports from preclinical or clinical testing of other similar therapies that raise safety or efficacy concerns;
â€¢ regulators or IRBs requiring that we or our investigators suspend or terminate clinical research for various reasons, including noncompliance
with regulatory requirements or safety concerns, among others;
â€¢ lower than anticipated retention rates of patients and volunteers in clinical trials;
â€¢ our CROs or clinical trial sites failing to comply with regulatory requirements or meet their contractual obligations to us in a timely manner,
or at all, deviating from the protocol or dropping out of a trial;
â€¢ delays relating to adding new clinical trial sites;
â€¢ difficulty in maintaining contact with patients after treatment, resulting in incomplete data;
â€¢ the quality of the products falling below acceptable standards;
â€¢ the inability to manufacture sufficient quantities of our products to commence or complete clinical trials; and
â€¢ exceeding budgeted costs due to difficulty in accurately predicting costs associated with clinical trials.
We could also encounter delays if a clinical trial is suspended or terminated by us, by the IRBs or the Ethics Committees of institutions at which
such trials are being conducted, by the Data Safety Monitoring Board for such trial or by the FDA or other regulatory authorities. Such authorities may
suspend or terminate a clinical trial due to a number of factors, including failure to conduct the clinical trial in accordance with regulatory requirements,
including the FDAâ€™s current Good Clinical Practice (â€œGCPâ€ ), regulations, or our clinical protocols, inspection of the clinical trial operations or
trial site by the FDA resulting in the imposition of a clinical hold, unforeseen safety issues or adverse side effects, failure to demonstrate safety and
effectiveness, changes in governmental regulations or administrative actions or lack of adequate funding to continue the clinical trial.
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In addition, we may encounter delays if the FDA concludes that our financial relationships with investigators result in a perceived or actual
conflict of interest that may have affected the interpretation of a study, the integrity of the data generated at the applicable clinical trial site or the utility
of the clinical trial itself. Principal investigators for our clinical trials may serve as scientific advisors or consultants to us from time to time and receive
cash compensation and/or stock options in connection with such services. If these relationships and any related compensation to or ownership interest by
the clinical investigator carrying out the study result in perceived or actual conflicts of interest, or if the FDA concludes that the financial relationship
may have affected interpretation of the study, the integrity of the data generated at the applicable clinical trial site may be questioned and the utility of
the clinical trial itself may be jeopardized, which could result in the delay or rejection by the FDA. Any such delay or rejection could prevent us from
commercializing any of our products currently in development.
If we experience delays in the commencement or completion of any clinical trial of our products, or if any of our clinical trials are terminated, the
commercial prospects of our products may be harmed, and our ability to generate revenue from sales may be delayed or materially diminished.
We do not know whether any of our future preclinical studies or clinical trials will begin as planned, will need to be restructured or will be
completed on schedule, or at all. Any delays in completing our clinical trials will increase our costs, slow down our product development and approval
process and jeopardize our ability to commence sales and generate associated revenue. Any of these occurrences may significantly harm our business,
financial condition and prospects. In addition, many of the factors that cause, or lead to, a delay in the commencement or completion of clinical trials
may also ultimately lead to the denial, suspension or revocation of expanded regulatory clearance or approval of our products. Significant preclinical
study or clinical trial delays also could shorten any periods during which we may have the exclusive right to commercialize our products or allow our
competitors to bring products to market before we do and impair our ability to successfully commercialize our products.
We may be required to suspend or discontinue clinical trials due to side effects or other safety risks that could preclude approval of our products.
Our clinical trials may be suspended at any time for a number of reasons. We may voluntarily suspend or terminate our clinical trials if at any time
we believe that they present an unacceptable risk to participants. In addition, regulatory agencies may order the temporary or permanent discontinuation
of our clinical trials at any time if they believe that the clinical trials are not being conducted in accordance with applicable regulatory requirements or
that they present an unacceptable safety risk to participants.
Our ability to market our current products is limited to the treatment of PAD in the United States and internationally and limited to the treatment in
CAD in certain countries outside of the United States. If we want to market our products for further uses in the United States, we will need to file for
FDA clearances or approvals and may need to conduct trials in addition to our existing trials to support expanded use, which would be expensive
and time-consuming and may not be successful. The use, misuse or off-label use of our products may also result in injuries that lead to product
liability suits, which could be costly to our business.
Our current products are cleared in the United States solely for the treatment of PAD and in certain non-U.S. jurisdictions solely for the treatment
of PAD and CAD. This prohibits our ability to market or advertise our products for any other indication, which restricts our ability to sell these products
and could affect our growth. Additionally, our products are contra-indicated for use in the carotid or cerebrovascular arteries. Our promotional materials
and training methods must comply with FDA and other applicable laws and regulations, including the prohibition on the promotion of a medical device
for a use that has not been cleared or approved by the FDA.
Use of a device outside of its cleared or approved indication is known as â€œoff-labelâ€ use. We cannot prevent a physician from using our
products for off-label use, as the FDA does not restrict or regulate a physicianâ€™s
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choice of treatment within the practice of medicine. However, we are not allowed to actively promote or advertise our products for off-label uses. In
addition, we cannot make comparative claims regarding the use of our products against any alternative treatments without conducting head-to-head
comparative clinical studies, which would be expensive and time-consuming. If the FDA determines that our promotional, reimbursement or training
materials for sales representatives or physicians constitute promotion of an off-label use, the FDA could request that we modify our training,
promotional or reimbursement materials or subject us to regulatory or enforcement actions, including the issuance of an untitled letter, a warning letter,
injunction, seizure, disgorgement of profits, a civil fine and criminal penalties. Other federal, state or foreign governmental authorities also might take
action if they consider our promotion, reimbursement or training materials to constitute promotion of an uncleared or unapproved use, which could
result in significant fines or penalties under other statutory authorities, such as laws prohibiting false claims for reimbursement. For example, the
government may take the position that off-label promotion resulted in inappropriate reimbursement for an off-label use in violation of the federal civil
False Claims Act for which it might impose a civil fine and even pursue criminal action. In those possible events, our reputation could be damaged and
adoption of the products would be impaired.
We currently require limited training in the use of our products incorporating our IVL Technology because we market primarily to physicians who
are experienced in the interventional techniques required to use our devices. If demand for our products continues to grow, less experienced physicians
will likely use our products, potentially leading to more injury and an increased risk of product liability claims. The use or misuse of our products may
in the future result in complications, including damage to the treated artery, infection, internal bleeding and limb loss, potentially leading to product
liability claims.
Although we train our sales force not to promote our products for off-label uses, and our instructions for use in all markets specify that our
products are not intended for use outside of those indications cleared or approved for use, the FDA or another regulatory agency could conclude that we
have engaged in off-label promotion.
We will require substantial additional capital to finance our planned operations, which may not be available to us on acceptable terms or at all. Our
failure to obtain additional financing when needed on acceptable terms, or at all, could force us to delay, limit, reduce or eliminate our product
development programs, commercialization efforts or other operations.
Since inception, we have incurred significant net losses and expect to continue to incur net losses for the foreseeable future. Since our inception,
our operations have been financed primarily by net proceeds from the sale of our convertible preferred stock, indebtedness and, to a lesser extent,
product revenue. As of December 31, 2018, we had $39.6 million in cash and cash equivalents, and an accumulated deficit of $126.9 million. Based on
our current planned operations, we expect our cash and cash equivalents, together with available borrowings under our current revolving line of credit
from our Loan and Security Agreement with Silicon Valley Bank (the â€œ2018 Loan and Security Agreementâ€ ) and the proceeds from this offering,
will enable us to fund our operating expenses for at least the next 12 months. We have based this estimate on assumptions that may prove to be wrong,
and we could use our capital resources sooner than we currently expect.
We have a number of ongoing clinical trials, and expect to continue to make substantial investments in these trials and in additional clinical trials
that are designed to provide clinical evidence of the safety and efficacy of our products. We intend to continue to make significant investments in our
sales and marketing organization by increasing the number of U.S. sales representatives and expanding our international marketing programs to help
facilitate further adoption among existing hospital accounts as well as broaden awareness of our products to new hospitals. We also expect to continue to
make investments in research and development, regulatory affairs and clinical studies to develop future generations of our products, support regulatory
submissions and demonstrate the clinical efficacy of our products. Moreover, we expect to incur additional expenses associated with operating as a
public company, including legal, accounting, insurance, exchange listing and SEC compliance, investor relations and other expenses. Because of these
and other factors, we expect to continue to incur substantial net
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losses and negative cash flows from operations for the foreseeable future. Our future capital requirements will depend on many factors, including:
â€¢ the cost, timing and results of our clinical trials and regulatory reviews;
â€¢ the cost and timing of establishing sales, marketing and distribution capabilities;
â€¢ the terms and timing of any other collaborative, licensing and other arrangements that we may establish;
â€¢ the timing, receipt and amount of sales from our current and potential products;
â€¢ the degree of success we experience in commercializing our products;
â€¢ the emergence of competing or complementary technologies;
â€¢ the cost of preparing, filing, prosecuting, maintaining, defending and enforcing any patent claims and other intellectual property rights; and
â€¢ the extent to which we acquire or invest in businesses, products or technologies, although we currently have no commitments or agreements
relating to any of these types of transactions.
We will require additional financing to fund working capital and pay our obligations. We may seek to raise any necessary additional capital
through a combination of public or private equity offerings and/or debt financings. There can be no assurance that we will be successful in acquiring
additional funding at levels sufficient to fund our operations or on terms favorable to us. If adequate funds are not available on acceptable terms when
needed, we may be required to significantly reduce operating expenses, which may have a material adverse effect on our business and/or results of
operations and financial condition. If we do raise additional capital through public or private equity or convertible debt offerings, the ownership interest
of our existing stockholders will be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect our
stockholdersâ€™ rights. If we raise additional capital through debt financing, we may be subject to covenants limiting or restricting our ability to take
specific actions, such as incurring additional debt, making capital expenditures or declaring dividends. Additional capital may not be available on
reasonable terms, or at all.
The terms of the 2018 Loan and Security Agreement require us to meet certain operating and financial covenants and place restrictions on our
operating and financial flexibility. If we raise additional capital through debt financing, the terms of any new debt could further restrict our ability
to operate our business.
The 2018 Loan and Security Agreement, entered into in February 2018, provides for a $2.0 million revolving line of credit and a $15.0 million
term loan. The loan is secured by all our assets, excluding intellectual property and certain other assets. Subject to the terms of the 2018 Loan and
Security Agreement, amounts borrowed under the revolving line and term loan can be repaid at any time, subject to certain penalty payments, prior to
the February 26, 2021 maturity date and December 1, 2021 maturity date, respectively, at which time all amounts borrowed will be due and payable. In
connection with the 2018 Loan and Security Agreement, Silicon Valley Bank was concurrently issued a common stock warrant that entitles Silicon
Valley Bank to purchase up to 420,174 of our common stock with an exercise price of $0.33 per share, with a term of ten years. The 2018 Loan and
Security Agreement contains a number of restrictive covenants, and the terms may restrict our current and future operations, particularly our ability to
respond to certain changes in our business or industry, or take future actions. See the section titled â€œManagementâ€™s Discussion and Analysis of
Financial Condition and Results of Operationsâ€”Liquidity and Capital Resourcesâ€”Debt obligations.â€
The 2018 Loan and Security Agreement contains customary affirmative and restrictive covenants, including with respect to our ability to enter
into fundamental transactions, incur additional indebtedness, grant liens, pay any dividend or make any distributions to our holders, make investments,
merge or consolidate with any other person or engage in transactions with our affiliates, but does not include any financial covenants. If we fail to
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comply with the covenants or payments specified in the 2018 Loan and Security Agreement, Silicon Valley Bank could declare an event of default,
which would give it the right to terminate its commitment to provide additional loans and declare all borrowings outstanding, together with accrued and
unpaid interest and fees, to be immediately due and payable. In addition, Silicon Valley Bank would have the right to proceed against the assets we
provided as collateral pursuant to the loan. If the debt under the 2018 Loan and Security Agreement were accelerated, we may not have sufficient cash
or be able to sell sufficient assets to repay this debt, which would harm our business and financial condition.
The report of our independent registered public accounting firm includes a â€œgoing concernâ€ explanatory paragraph.
The report of our independent registered public accounting firm on our consolidated financial statements as of and for the year ended
December 31, 2018 includes an explanatory paragraph indicating that there is substantial doubt about our ability to continue as a going concern. If we
are unable to raise sufficient capital in this offering or otherwise when needed, our business, financial condition and results of operations will be
materially and adversely affected, and we will need to significantly modify our operational plans to continue as a going concern. If we are unable to
continue as a going concern, we might have to liquidate our assets and the values we receive for our assets in liquidation or dissolution could be
significantly lower than the values reflected in our financial statements. The inclusion of a going concern explanatory paragraph by our auditors, our
lack of cash resources and our potential inability to continue as a going concern may materially adversely affect our share price and our ability to raise
new capital or to enter into critical contractual relations with third parties.
We are highly dependent on our senior management team and key personnel, and our business could be harmed if we are unable to attract and
retain personnel necessary for our success.
We are highly dependent on our senior management and other key personnel. Our success will depend on our ability to retain senior management
and to attract and retain qualified personnel in the future, including sales and marketing professionals, scientists, clinical specialists, engineers and other
highly skilled personnel and to integrate current and additional personnel in all departments. The loss of members of our senior management, sales and
marketing professionals, scientists, clinical and regulatory specialists and engineers could result in delays in product development and harm our
business. If we are not successful in attracting and retaining highly qualified personnel, it would have a material adverse effect on our business, financial
condition and results of operations.
Competition for skilled personnel in our market is intense and may limit our ability to hire and retain highly qualified personnel on acceptable
terms, or at all. To induce valuable employees to remain at our company, in addition to salary and cash incentives, we have issued stock options that vest
over time. The value to employees of stock options that vest over time may be significantly affected by movements in our stock price that are beyond
our control, and may at any time be insufficient to counteract more lucrative offers from other companies. Despite our efforts to retain valuable
employees, members of our management, scientific and development teams may terminate their employment with us on short notice. Our employment
arrangements with our employees provide for at-will employment, which means that any of our employees could leave our employment at any time,
with or without notice. We also do not maintain â€œkey manâ€ insurance policies on the lives of these individuals or the lives of any of our other
employees.
We have increased the size of our organization and expect to further increase it in the future, and we may experience difficulties in managing this
growth. If we are unable to manage the anticipated growth of our business, our future revenue and operating results may be adversely affected.
As of December 31, 2018, we had 162 full-time employees worldwide. We have significantly expanded the size of our organization over the past
three years, particularly in the number of sales and marketing personnel, and expect to do so in the future. As our sales and marketing strategies develop
and as we transition into
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operating as a public company, we expect to need additional managerial, operational, sales, marketing, financial and other personnel. Future growth
would impose significant added responsibilities on members of management, including:
â€¢ identifying, recruiting, integrating, maintaining and motivating additional employees;
â€¢ managing our internal development efforts effectively, while complying with our contractual obligations to contractors and other third
parties; and
â€¢ improving our operational, financial and management controls, reporting systems and procedures.
Our future financial performance and our ability to successfully market and sell our products will depend, in part, on our ability to effectively
manage any future growth, and our management may also have to divert a disproportionate amount of attention away from day-to-day activities in order
to devote a substantial amount of time to managing these growth activities.
We expect to grow our sales force in anticipation of additional product approvals or clearances and increased entry into new markets. The growth
we may experience in the future may provide challenges to our organization, requiring us to also rapidly expand other aspects of our business, including
our manufacturing operations. Rapid expansion in personnel may result in less experienced people producing and selling our products, which could
result in unanticipated costs and disruptions to our operations. If we are not able to effectively expand our organization by hiring new employees and
expanding our groups of consultants and contractors, we may not be able to successfully implement the tasks necessary to further develop and
commercialize our products and, accordingly, may not achieve our research, sales and marketing goals, which would have a material adverse effect on
our business, financial condition and results of operations.
If we fail to grow our sales and marketing capabilities and develop widespread brand awareness cost effectively, our growth will be impeded and our
business may suffer.
We are actively expanding our international field presence through new distributors, additional sales and clinical personnel and are adding new
U.S. sales territories. We plan to continue to expand and optimize our sales infrastructure in order to grow our customer base and our business.
Identifying and recruiting qualified personnel and training them on the use of our products, on applicable federal and state laws and regulations and on
our internal policies and procedures, require significant time, expense and attention. It can take significant time before our sales representatives are fully
trained and productive. Our business may be harmed if our efforts to expand and train our sales force do not generate a corresponding increase in
revenue. In particular, if we are unable to hire, develop and retain talented sales personnel or if new sales personnel are unable to achieve desired
productivity levels in a reasonable period of time, we may not be able to realize the expected benefits of this investment or increase our revenue.
Our ability to increase our customer base and achieve broader market acceptance of our products will depend to a significant extent on our ability
to expand our marketing operations. We plan to dedicate significant financial and other resources to our marketing programs. Our business would be
harmed if our marketing efforts and expenditures do not generate an increase in revenue.
In addition, we believe that developing and maintaining awareness of our brand in a cost-effective manner is critical to achieving broad
acceptance of our products and attracting new customers. Brand promotion activities may not generate customer awareness or increase revenue and,
even if they do, any increase in revenue may not offset the costs and expenses we incur in building our brand. If we fail to successfully promote,
maintain and protect our brand, we may fail to attract or retain the customers necessary to realize a sufficient return on our brand-building efforts, or to
achieve the widespread brand awareness that is critical for broad customer adoption of our technology.
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We intend to expand sales of our products internationally in the future, but we may experience difficulties in obtaining regulatory clearance or
approval or in successfully marketing our products internationally even if approved. A variety of risks associated with marketing our products
internationally could materially adversely affect our business.
While most of our revenue has been in the United States, our current products are cleared in certain international markets for the treatment of PAD
and CAD, and international sales comprised 43% of our revenue for the year ended December 31, 2018. We intend to increase our sales outside the
United States, and our C2 catheters are currently only available outside the United States. Sales of our products outside of the United States are and will
be subject to foreign regulatory requirements governing clinical trials and marketing approval. We will incur substantial expenses in connection with our
international expansion. Additional risks related to operating in foreign countries include:
â€¢ differing regulatory requirements in foreign countries;
â€¢ differing reimbursement regimes in foreign countries, including price controls;
â€¢ unexpected changes in tariffs, trade barriers, price and exchange controls and other regulatory requirements;
â€¢ economic weakness, including inflation, or political instability in particular foreign economies and markets;
â€¢ compliance with tax, employment, immigration and labor laws for employees living or traveling abroad;
â€¢ foreign taxes, including withholding of payroll taxes;
â€¢ foreign currency fluctuations, which could result in increased operating expenses, reduced revenue and other obligations incident to doing
business in another country;
â€¢ difficulties staffing and managing foreign operations;
â€¢ workforce uncertainty in countries where labor unrest is more common than in the United States;
â€¢ potential liability under the U.S. Foreign Corrupt Practices Act of 1977, as amended (the â€œFCPAâ€ ), or comparable foreign regulations;
â€¢ challenges enforcing our contractual and intellectual property rights, especially in those foreign countries that do not respect and protect
intellectual property rights to the same extent as the United States;
â€¢ product shortages resulting from any events affecting raw material or finished good supply or distribution or manufacturing capabilities
abroad; and
â€¢ business interruptions resulting from geopolitical actions, including war and terrorism.
These and other risks associated with our international operations may materially adversely affect our ability to attain or maintain profitable
operations, which would have a material adverse effect on our business, financial condition and results of operations.
In addition, there can be no guarantee that we will receive approval to sell our products in every international market we target, nor can there be
any guarantee that any sales would result even if such approval is received. Even if the FDA grants marketing approval for a product, comparable
regulatory authorities of foreign countries must also approve the manufacturing or marketing of the product in those countries. Approval in the United
States, or in any other jurisdiction, does not ensure approval in other jurisdictions. Obtaining foreign approvals could result in significant delays,
difficulties and costs for us and require additional trials and additional expenses. Regulatory requirements can vary widely from country to country and
could delay the introduction of our products in those countries. Clinical trials conducted in one country may not be accepted by
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other countries, and regulatory approval in one country does not mean that regulatory approval will be obtained in any other country. If we fail to
comply with these regulatory requirements or to obtain and maintain required approvals, our target market will be reduced and our ability to generate
revenue will be diminished. Our inability to successfully enter all our desired international markets and manage business on a global scale could
negatively affect our business, financial results and results of operations.
Our future growth may depend, in part, on our ability to operate in foreign markets, where we would be subject to additional regulatory burdens and
other risks and uncertainties.
Our future growth may depend, in part, on our ability to develop and commercialize our planned and future products in foreign markets. We are
not permitted to market or promote any of our planned or future products before we receive regulatory approval from applicable regulatory authorities in
foreign markets, and we may never receive such regulatory approvals for any of our planned or future products. To obtain separate regulatory approval
in many other countries we must comply with numerous and varying regulatory requirements regarding safety and efficacy and governing, among other
things, clinical trials, commercial sales, pricing and distribution of our planned or future products. If we obtain regulatory approval of our products and
ultimately commercialize our planned or future products in foreign markets, we would be subject to additional risks and uncertainties, including:
â€¢ different regulatory requirements for approval of medical devices in foreign countries;
â€¢ reduced protection for intellectual property rights;
â€¢ the existence of additional third-party patent rights of potential relevance to our business;
â€¢ unexpected changes in tariffs, trade barriers and regulatory requirements;
â€¢ economic weakness, including inflation or political instability in particular foreign economies and markets;
â€¢ compliance with tax, employment, immigration and labor laws for employees living or traveling abroad;
â€¢ foreign currency fluctuations, which could result in increased operating expenses, reduced revenue and other obligations incident to doing
business in another country;
â€¢ foreign reimbursement, pricing and insurance regimes;
â€¢ workforce uncertainty in countries where labor unrest is common;
â€¢ production shortages resulting from any events affecting raw material supply or manufacturing capabilities abroad; and
â€¢ business interruptions resulting from geopolitical actions, including war and terrorism, or natural disasters, including earthquakes, typhoons,
floods and fires.
We face additional credit and compliance risks related to our international sales using foreign distributors.
We partner with distributors for our products in select geographies outside of the United States. Specifically, in 2018 we sold to distributors
located in Europe, Canada, Australia and New Zealand. For the year ended December 31, 2018, approximately 43% of our sales were outside of the
United States. We may not be able to collect all of the funds owed to us by our foreign distributors. Some foreign distributors may experience financial
difficulties, including bankruptcy, which may hinder our collection of accounts receivable. Where we extend credit terms to distributors, we periodically
review the collectability and creditworthiness when determining the payment terms for such distributors. If our uncollectible accounts exceed our
expectations, this could adversely impact our operating results. In addition, failure by our foreign distributors to comply with the FCPA, the United
Kingdom Bribery Act 2010 (the â€œU.K. Bribery Actâ€ ) or similar laws, insurance requirements or other contract terms could have a negative impact
on our business. Failure to manage the risks related to our foreign distributors would have a material adverse effect on our business, financial condition
and results of operations.
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Governmental export or import controls could limit our ability to compete in foreign markets and subject us to liability if we violate them.
Our products may be subject to U.S. export controls. Governmental regulation of the import or export of our products, or our failure to obtain any
required import or export authorization for our products, when applicable, could harm our international sales and adversely affect our revenue.
Compliance with applicable regulatory requirements regarding the export of our products may create delays in the introduction of our products in
international markets or, in some cases, prevent the export of our products to some countries altogether. Furthermore, U.S. export control laws and
economic sanctions prohibit the shipment of certain products and services to countries, governments and persons targeted by U.S. sanctions. If we fail to
comply with export and import regulations and such economic sanctions, we may be fined or other penalties could be imposed, including a denial of
certain export privileges. Moreover, any new export or import restrictions, new legislation or shifting approaches in the enforcement or scope of existing
regulations, or in the countries, persons or technologies targeted by such regulations, could result in decreased use of our products by, or in our
decreased ability to export our products to existing or potential customers with international operations. Any decreased use of our products or limitation
on our ability to export or sell access to our products would likely materially and adversely affect our business, financial condition and results of
operations.
Technological change may adversely affect sales of our products and may cause our products to become obsolete.
The medical device market is characterized by extensive research and development and rapid technological change. Technological progress or
new developments in our industry could adversely affect sales of our products. Our products could be rendered obsolete because of future innovations
by our competitors or others in the treatment of vascular diseases, which would have a material adverse effect on our business, financial condition and
results of operations.
Consolidation in the medical device industry could have an adverse effect on our revenue and results of operations.
Many medical device companies are consolidating to create new companies with greater market power. As the medical device industry
consolidates, competition to provide goods and services to industry participants will become more intense. These industry participants may try to use
their market power to negotiate price concessions or reductions for our products. If we reduce our prices because of consolidation in the healthcare
industry, our revenue would decrease, which could have a material adverse effect on our business, financial condition and results of operations.
If product liability lawsuits are brought against us, we may incur substantial liabilities and may be required to limit or halt the marketing and sale of
our products. The expense and potential unavailability of insurance coverage for liabilities resulting from our products could harm us and our
ability to sell our products.
We face an inherent risk of product liability as a result of the marketing and sale of our products. For example, we may be sued if our products
cause or are perceived to cause injury or are found to be otherwise unsuitable during manufacturing, marketing or sale. Any such product liability claim
may include allegations of defects in manufacturing, defects in design, a failure to warn of dangers inherent in the product, negligence, strict liability or
a breach of warranties. In addition, we may be subject to claims against us even if the apparent injury is due to the actions of others or the pre-existing
health of the patient. For example, we rely on physicians in connection with the use of our products on patients. If these physicians are not properly
trained or are negligent, the capabilities of our products may be diminished or the patient may suffer critical injury. We may also be subject to claims
that are caused by the activities of our suppliers, such as those who provide us with components and sub-assemblies.
If we cannot successfully defend ourselves against product liability claims, we may incur substantial liabilities or be required to limit or halt
commercialization of our products. Even successful defense would
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require significant financial and management resources. Regardless of the merits or eventual outcome, liability claims may result in:
â€¢ decreased demand for our products;
â€¢ injury to our reputation;
â€¢ initiation of investigations by regulators;
â€¢ costs to defend the related litigation;
â€¢ a diversion of managementâ€™s time and our resources;
â€¢ substantial monetary awards to trial participants or patients;
â€¢ product recalls, withdrawals or labeling, marketing or promotional restrictions;
â€¢ loss of revenue;
â€¢ exhaustion of any available insurance and our capital resources; and
â€¢ the inability to market and sell our products.
We believe we have adequate product liability insurance, but it may not prove to be adequate to cover all liabilities that we may incur. Insurance
coverage is increasingly expensive. We may not be able to maintain or obtain insurance at a reasonable cost or in an amount adequate to satisfy any
liability that may arise. Our insurance policy contains various exclusions, and we may be subject to a product liability claim for which we have no
coverage. The potential inability to obtain sufficient product liability insurance at an acceptable cost to protect against product liability claims could
prevent or inhibit the marketing and sale of products we develop. We may have to pay any amounts awarded by a court or negotiated in a settlement that
exceed our coverage limitations or that are not covered by our insurance, and we may not have, or be able to obtain, sufficient capital to pay such
amounts, which would have a material adverse effect on our business, financial condition and results of operations. In addition, any product liability
claims brought against us, with or without merit, could increase our product liability insurance rates or prevent us from securing continuing coverage,
harm our reputation in the industry, significantly increase our expenses and reduce product sales.
Some of our customers and prospective customers may also have difficulty in procuring or maintaining liability insurance to cover their operations
and use of our products. Medical malpractice carriers are withdrawing coverage in certain states or substantially increasing premiums. If this trend
continues or worsens, our customers may discontinue using our products and potential customers may opt against purchasing our products due to the
cost or inability to procure insurance coverage.
Litigation and other legal proceedings may adversely affect our business.
From time to time we may become involved in legal proceedings relating to patent and other intellectual property matters, product liability claims,
employee claims, tort or contract claims, federal regulatory investigations, securities class action and other legal proceedings or investigations, which
could have an adverse impact on our reputation, business and financial condition and divert the attention of our management from the operation of our
business. Litigation is inherently unpredictable and can result in excessive or unanticipated verdicts and/or injunctive relief that affect how we operate
our business. We could incur judgments or enter into settlements of claims for monetary damages or for agreements to change the way we operate our
business, or both. There may be an increase in the scope of these matters or there may be additional lawsuits, claims, proceedings or investigations in the
future, which could have a material adverse effect on our business, financial condition and results of operations. Adverse publicity about regulatory or
legal action against us could damage our reputation and brand image, undermine our customersâ€™ confidence and reduce long-term demand for our
products, even if the regulatory or legal action is unfounded or not material to our operations.
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If we experience significant disruptions in our information technology systems, our business may be adversely affected.
We depend on our information technology systems for the efficient functioning of our business, including the manufacture, distribution and
maintenance of our products, as well as for accounting, data storage, compliance, purchasing and inventory management. We do not have redundant
information technology systems at this time. Our information technology systems may be subject to computer viruses, ransomware or other malware,
attacks by computer hackers, failures during the process of upgrading or replacing software, databases or components thereof, power outages, damage or
interruption from fires or other natural disasters, hardware failures, telecommunication failures and user errors, among other malfunctions. We could be
subject to an unintentional event that involves a third party gaining unauthorized access to our systems, which could disrupt our operations, corrupt our
data or result in release of our confidential information. We address these data security concerns in more detail below. Technological interruptions would
disrupt our operations, including our ability to timely ship and track product orders, project inventory requirements, manage our supply chain and
otherwise adequately service our customers or disrupt our customersâ€™ ability use our products for treatments. In the event we experience significant
disruptions, we may be unable to repair our systems in an efficient and timely manner. Accordingly, such events may disrupt or reduce the efficiency of
our entire operation and have a material adverse effect on our business, financial condition and results of operations. Currently, we carry business
interruption coverage to mitigate certain potential losses but this insurance is limited in amount, and we cannot be certain that such potential losses will
not exceed our policy limits. We are increasingly dependent on complex information technology to manage our infrastructure. Our information systems
require an ongoing commitment of significant resources to maintain, protect and enhance our existing systems. Failure to maintain or protect our
information systems and data integrity effectively could have a material adverse effect on our business, financial condition and results of operations.
If we experience security or data privacy breaches or other unauthorized or improper access to, use of, or destruction of our proprietary or
confidential data, employee data or personal data, or if customers, patients and other partners are reluctant to use our devices because of concerns
about the privacy or security of their data, we may face additional costs, loss of revenue, significant liabilities, harm to our brand, decreased use of
our platform and business disruption.
In connection with various facets of our business, we collect and use a variety of personal data, such as name, mailing address, email addresses,
mobile phone number, location information and clinical trial information. Any failure to prevent or mitigate security breaches or improper access to, use
of, or disclosure of our data or consumersâ€™ personal data could result in significant liability under state (e.g., state breach notification laws), federal
(e.g. the Health Insurance Portability and Accountability Act (â€œHIPAAâ€ ) and the Health Information Technology for Economic and Clinical
Health Act (â€œHITECH Actâ€ )) and international law (e.g. the European Unionâ€™s General Data Protection Regulation (â€œGDPRâ€ )). Such an
incident may also cause a material loss of revenue from the potential adverse impact to our reputation and brand, affect our ability to retain or attract
new users and potentially disrupt our business. We may also rely on third-party service providers to host or otherwise process some of our data and that
of users, and any failure by such third party to prevent or mitigate security breaches or improper access to or disclosure of such information could have
similarly adverse consequences for us.
Because the techniques used to obtain unauthorized access, disable or degrade service or sabotage systems change frequently and often are not
recognized until launched against a target, we and our service providers may be unable to anticipate these techniques or to implement adequate
preventative measures. Our servers and platforms may be vulnerable to computer viruses or physical or electronic break-ins that our security measures
may not detect. Individuals able to circumvent our security measures may misappropriate our confidential or proprietary information, disrupt our
operations, damage our computers or otherwise damage our reputation and business. We may need to expend significant resources and make significant
capital investment to protect against security breaches or to mitigate the impact of any such breaches. If we are unable to prevent or mitigate the
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impact of such security breaches, our ability to attract and retain new customers, patients and other partners could be harmed, and we could be exposed
to litigation and governmental investigations, which could lead to a potential disruption to our business.
If we fail to identify, acquire and develop other products, we may be unable to grow our business.
As a significant part of our growth strategy, we intend to develop and commercialize additional products through our research and development
program or by licensing or acquiring additional products and technologies from third parties. The success of this strategy depends upon our ability to
identify, select and acquire the right to products and technologies on terms that are acceptable to us.
Any product we identify, license or acquire may require additional development efforts prior to commercial sale, including extensive clinical
testing and approval or clearance by the FDA and applicable foreign regulatory authorities. All products are prone to the risks of failure inherent in
medical device product development, including the possibility that the product will not be shown to be sufficiently safe and effective for approval or
clearance by regulatory authorities. In addition, we cannot assure you that any such products that are approved or cleared will be manufactured or
produced economically, successfully commercialized or widely accepted in the marketplace.
Proposing, negotiating and implementing an economically viable product or technology acquisition or license is a lengthy and complex process.
Other companies, including those with substantially greater financial, marketing and sales resources, may compete with us for the acquisition or license
of approved or cleared products. We may not be able to acquire or license the rights to additional approved or cleared products on terms that we find
acceptable, or at all.
If we are unable to develop suitable potential products through internal research programs or by obtaining rights from third parties, it could have a
material adverse effect on our business, financial condition and results of operations.
We may acquire other businesses which could require significant management attention, disrupt our business, dilute stockholder value and
adversely affect our results of operations.
As part of our business strategy, we may in the future make acquisitions or investments in complementary companies, products or technologies
that we believe fit within our business model and can address the needs of our customers and potential customers. In the future, we may not be able to
acquire and integrate other companies, products or technologies in a successful manner. We may not be able to find suitable acquisition candidates, and
we may not be able to complete such acquisitions on favorable terms, if at all. In addition, the pursuit of potential acquisitions may divert the attention
of management and cause us to incur additional expenses in identifying, investigating and pursuing suitable acquisitions, whether or not they are
consummated. If we do complete acquisitions, we may not ultimately strengthen our competitive position or achieve our goals, including increases in
revenue, and any acquisitions we complete could be viewed negatively by our customers, investors and industry analysts.
Future acquisitions may reduce our cash available for operations and other uses and could result in amortization expense related to identifiable
assets acquired. We may have to pay cash, incur debt or issue equity securities to pay for any such acquisition, each of which could adversely affect our
financial condition or the value of our common stock. The sale or issuance of equity to finance any such acquisitions would result in dilution to our
stockholders. The incurrence of indebtedness to finance any such acquisition would result in fixed obligations and could also include covenants or other
restrictions that could impede our ability to manage our operations. In addition, our future results of operations may be adversely affected by the dilutive
effect of an acquisition, performance earn-outs or contingent bonuses associated with an acquisition. Furthermore, acquisitions may require large,
one-time charges and can result in increased debt or contingent liabilities, adverse
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tax consequences, additional stock-based compensation expenses and the recording and subsequent amortization of amounts related to certain purchased
intangible assets, any of which items could negatively affect our future results of operations. We may also incur goodwill impairment charges in the
future if we do not realize the expected value of any such acquisitions.
Also, the anticipated benefit of any strategic alliance, joint venture or acquisition may not materialize, or such strategic alliance, joint venture or
acquisition may be prohibited. In February 2018, we entered into the 2018 Loan and Security Agreement. The 2018 Loan and Security Agreement
restricts our ability to pursue certain mergers, acquisitions, amalgamations or consolidations that we may believe to be in our best interest. Additionally,
future acquisitions or dispositions could result in potentially dilutive issuances of our equity securities, the incurrence of debt, contingent liabilities or
amortization expenses or write-offs of goodwill, any of which could harm our financial condition. We cannot predict the number, timing or size of future
joint ventures or acquisitions, or the effect that any such transactions might have on our operating results.
Economic conditions may adversely affect our business.
Adverse worldwide economic conditions may negatively impact our business. A significant change in the liquidity or financial condition of our
customers could cause unfavorable trends in their purchases and also in our receivable collections, and additional allowances may be required, which
could adversely affect our business, financial condition and results of operations. Adverse worldwide economic conditions may also adversely impact
our suppliersâ€™ ability to provide us with materials and components, which could have a material adverse effect on our business, financial condition
and results of operations.
Business disruptions could seriously harm our future revenue and financial condition and increase our costs and expenses.
Our operations could be subject to earthquakes, power shortages, telecommunications failures, water shortages, floods, hurricanes, typhoons, fires,
extreme weather conditions, medical epidemics and other natural or man-made disasters or business interruptions, for which we are predominantly selfinsured. We rely on third-party manufacturers to produce our products. Our ability to obtain clinical supplies of our products could be disrupted if the
operations of these suppliers were affected by a man-made or natural disaster or other business interruption. In addition, our corporate headquarters is
located in Santa Clara, California, near major earthquake faults and fire zones, and the ultimate impact on us for being located near major earthquake
faults and fire zones and being consolidated in a certain geographical area is unknown. The occurrence of any of these business disruptions could
seriously harm our operations and financial condition and increase our costs and expenses.
Risks Related to Government Regulation and Our Industry
If we fail to comply with U.S. federal and state fraud and abuse and other healthcare laws and regulations, including those relating to kickbacks and
false claims for reimbursement, we could face substantial penalties and our business operations and financial condition could be adversely affected.
Healthcare providers and third-party payors play a primary role in the distribution, recommendation, ordering and purchasing of any medical
device for which we have or obtain marketing clearance or approval. Through our arrangements with principal investigators, healthcare professionals,
third-party payors and customers, we are exposed to broadly applicable anti-fraud and abuse, anti-kickback, false claims and other healthcare laws and
regulations that may constrain our business, our arrangements and relationships with customers, and how we market, sell and distribute our marketed
medical devices. We have a compliance program, Code of Conduct and associated policies and procedures, but it is not always possible to identify and
deter misconduct by our employees and other third parties, and the precautions we take to detect and prevent noncompliance may not be effective in
protecting us from governmental investigations for failure to comply with applicable fraud and abuse or other healthcare laws and regulations.
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In the United States, we are subject to various state and federal anti-fraud and abuse laws, including, without limitation, the federal healthcare
Anti-Kickback Statute (â€œAnti-Kickback Statuteâ€ ) and federal civil False Claims Act. There are similar laws in other countries. Our relationships
and our distributorsâ€™ relationships with physicians, other health care professionals and hospitals are subject to scrutiny under these laws.
Healthcare fraud and abuse laws and related regulations are complex, and even minor irregularities can potentially give rise to claims that a statute
or prohibition has been violated. The laws that may affect our ability to operate include:
â€¢ the Anti-Kickback Statute, which prohibits, among other things, knowingly and willingly soliciting, offering, receiving or paying
remuneration, directly or indirectly, overtly or covertly, in cash or in kind, to induce or reward either the referral of an individual, or the
purchase, order or recommendation of, items or services for which payment may be made, in whole or in part, under a federal healthcare
program, such as the Medicare and Medicaid programs. The term â€œremunerationâ€ has been broadly interpreted to include anything of
value, and the government can establish a violation of the Anti-Kickback Statute without proving that a person or entity had actual
knowledge of the law or a specific intent to violate. In addition, the government may assert that a claim, including items or services resulting
from a violation of the Anti-Kickback Statute, constitutes a false or fraudulent claim for purposes of the federal civil False Claims Act. The
Anti-Kickback Statute is subject to evolving interpretations and has been applied by government enforcement officials to a number of
common business arrangements in the medical device industry. There are a number of statutory exceptions and regulatory safe harbors
protecting certain business arrangements from prosecution under the Anti-Kickback Statute; however, those exceptions and safe harbors are
drawn narrowly, and there is no exception or safe harbor for many common business activities, such as reimbursement support programs,
educational and research grants or charitable donations. Practices that involve remuneration to those who prescribe, purchase or recommend
medical devices, including discounts, providing items or services for free or engaging such individuals as consultants, advisors or speakers,
may be subject to scrutiny if they do not fit squarely within an exception or safe harbor and would be subject to a facts and circumstances
analysis to determine compliance with the Anti-Kickback Statute. Our practices, such as the loan, consignment, or purchase of certain
components of our IVL System to customers, may not in all cases meet all of the criteria for statutory exception or regulatory safe harbor
protection from anti-kickback liability.
â€¢ federal civil and criminal false claims laws and civil monetary penalties laws, including the federal civil False Claims Act, which prohibits,
among other things, persons or entities from knowingly presenting, or causing to be presented, a false or fraudulent claim for payment of
government funds and knowingly making, using or causing to be made or used, a false record or statement to get a false claim paid or to
avoid, decrease or conceal an obligation to pay money to the federal government. A claim including items or services resulting from a
violation of the Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the federal civil False Claims Act. Actions
under the federal civil False Claims Act may be brought by the government or as a qui tam action by a private individual in the name of the
government. These individuals, sometimes known as â€œrelatorsâ€ or, more commonly, as â€œwhistleblowers,â€ may share in any
amounts paid by the entity to the government in fines or settlement. Many pharmaceutical and medical device manufacturers have been
investigated and have reached substantial financial settlements with the federal government under the federal civil False Claims Act for a
variety of alleged improper activities, including causing false claims to be submitted as a result of the marketing of their products for
unapproved and thus non-reimbursable uses and interactions with prescribers and other customers, including those that may have affected
their billing or coding practices and submission of claims to the federal government. Federal civil False Claims Act liability is potentially
significant in the healthcare industry because the statute provides for treble damages and mandatory monetary penalties for each false or
fraudulent claim or statement. Because of the potential for large monetary exposure, healthcare and medical device companies often resolve
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allegations without admissions of liability for significant and material amounts to avoid the uncertainty of treble damages and per claim
penalties that may be awarded in litigation proceedings.
â€¢ HIPAA, which imposes criminal and civil liability for, among other actions, knowingly and willfully executing, or attempting to execute, a
scheme to defraud any healthcare benefit program, including private third-party payors, or knowingly and willfully falsifying, concealing or
covering up a material fact or making a materially false, fictitious or fraudulent statement or representation, or making or using any false
writing or document knowing the same to contain any materially false, fictitious or fraudulent statement or entry in connection with the
delivery of or payment for healthcare benefits, items or services;
â€¢ HIPAA, as amended by HITECH Act, and their implementing regulations, also impose obligations, including mandatory contractual terms,
on covered entities subject to the rule, such as health plans, healthcare clearinghouses and certain healthcare providers, as well as their
business associates that perform certain services for them or on their behalf involving the use or disclosure of individually identifiable health
information with respect to safeguarding the privacy, security and transmission of individually identifiable health information. We believe
we are not a covered entity for purposes of HIPAA, and we believe that we generally do not conduct our business in a manner that would
cause us to be a business associate under HIPAA;
â€¢ the federal Physician Payment Sunshine Act, also known as Open Payments, which requires manufacturers of drugs, devices, biologics and
medical supplies for which payment is available under Medicare, Medicaid or the Childrenâ€™s Health Insurance Program to report
annually, with certain exceptions to the Centers for Medicare & Medicaid Services (â€œCMSâ€ ), information related to payments or other
â€œtransfers of valueâ€ made to physicians and teaching hospitals, and requires applicable manufacturers and group purchasing
organizations to report annually to CMS ownership and investment interests held by physicians and their immediate family members.
Beginning in 2022, applicable manufacturers also will be required to report information regarding payments and transfers of value provided
to physician assistants, nurse practitioners, clinical nurse specialists, certified nurse anesthetists and certified nurse-midwives; and
â€¢ analogous state and foreign law equivalents of each of the above federal laws, such as anti-kickback and false claims laws which may apply
to items or services reimbursed by any third-party payor, including commercial insurers; state laws that require medical device companies to
comply with the industryâ€™s voluntary compliance guidelines and the applicable compliance guidance promulgated by the federal
government or otherwise restrict payments that may be made to healthcare providers and other potential referral sources; state beneficiary
inducement laws, which are state laws that require medical device manufacturers to report information related to payments and other
transfers of value to physicians and other healthcare providers or marketing expenditures; and state and foreign laws governing the privacy
and security of health information in certain circumstances, many of which differ from each other in significant ways and may not have the
same effect, thus complicating compliance efforts.
State and federal regulatory and enforcement agencies continue to actively investigate violations of healthcare laws and regulations, and the U.S.
Congress continues to strengthen the arsenal of enforcement tools. Most recently, the Bipartisan Budget Act of 2018 (â€œBBAâ€ ) increased the
criminal and civil penalties that can be imposed for violating certain federal health care laws, including the Anti-Kickback Statute. Enforcement
agencies also continue to pursue novel theories of liability under these laws. In particular, government agencies recently have increased regulatory
scrutiny and enforcement activity with respect to manufacturer reimbursement support activities and patient support programs, including bringing
criminal charges or civil enforcement actions under the Anti-Kickback Statute, federal civil False Claims Act and HIPAAâ€™s healthcare fraud and
privacy provisions.
Because of the breadth of these laws and the narrowness of the statutory exceptions and regulatory safe harbors available under such laws, it is
possible that some of our business activities, including certain sales and
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marketing practices of our marketed IVL System, including the IVL generator, connector cable and catheter, and financial arrangements with physicians,
other healthcare providers, and other customers, could be subject to challenge under one or more such laws. For example, in the United States, in many
instances we generally loan for free to customers both the reusable IVL generator and connector cable so long as the customer is purchasing our singleuse catheters. Customers also have the option to purchase the IVL generator and connector cable either at the initiation of the relationship or following
the consignment period. Additionally, we consign catheters to our customers, free of charge, until a catheter is used at which time the customer is billed
for the catheter. The Anti-Kickback Statute includes, among others, space and equipment rental safe harbors. These safe harbors require, among other
things, that the aggregate payment between the parties is set in advance and consistent with fair market value. As the IVL generator and connector cable
are provided for free, and no payment is made for storage of our catheters at customersâ€™ facilities, these arrangements will likely not satisfy these or
other safe harbors or statutory exceptions. Therefore, if these arrangements were investigated, they would be subject to a facts and circumstances
analysis to determine whether they include prohibited remuneration under the Anti-Kickback Statute. If an arrangement were deemed to violate the
Anti-Kickback Statute, it may also subject us to violations under other fraud and abuse laws such as the federal civil False Claims Act and civil
monetary penalties laws. Moreover, such arrangements could be found to violate comparable state fraud and abuse laws.
Achieving and sustaining compliance with applicable federal and state anti-fraud and abuse laws may prove costly. If we or our employees are
found to have violated any of the above laws we may be subjected to substantial criminal, civil and administrative penalties, including imprisonment,
exclusion from participation in federal healthcare programs, such as Medicare and Medicaid, and significant fines, monetary penalties, forfeiture,
disgorgement and damages, contractual damages, reputational harm, administrative burdens, diminished profits and future earnings and the curtailment
or restructuring of our operations, any of which could adversely affect our ability to operate our business and our financial results. Any action or
investigation against us for the violation of these healthcare fraud and abuse laws, even if successfully defended, could result in significant legal
expenses and could divert our managementâ€™s attention from the operation of our business. Companies settling federal civil False Claims Act, AntiKickback Statute or civil monetary penalties law cases also may be required to enter into a Corporate Integrity Agreement with the OIG in order to
avoid exclusion from participation (i.e., loss of coverage for their products) in federal healthcare programs such as Medicare and Medicaid. Corporate
Integrity Agreements typically impose substantial costs on companies to ensure compliance. Defending against any such actions can be costly, timeconsuming and may require significant personnel resources, and may have a material adverse effect on our business, financial condition and results of
operations.
We are subject to numerous laws and regulations related to anti-bribery and anti-corruption laws, such as the FCPA and the U.K. Bribery Act, in
which violations of these laws could result in substantial penalties and prosecution.
For our sales and operations outside the United States, we are similarly subject to various heavily-enforced anti-bribery and anti-corruption laws,
such as the FCPA, U.K. Bribery Act and similar laws around the world. These laws generally prohibit U.S. companies and their employees and
intermediaries from offering, promising, authorizing or making improper payments to foreign government officials for the purpose of obtaining or
retaining business or gaining any advantage. We face significant risks if we, which includes our third-party business partners and intermediaries, fail to
comply with the FCPA or other anti-corruption and anti-bribery laws.
We leverage various third parties to conduct our business and sell our products abroad, including to government owned universities and hospitals.
We, our distributors and our other third-party intermediaries may have direct or indirect interactions with officials and employees of government
agencies or state-owned or affiliated entities (such as in the context of obtaining government approvals, registrations or licenses or sales to government
owned or controlled healthcare facilities, universities, institutes, clinics, etc.) and may be held liable for the corrupt or other illegal activities of these
third-party business partners and intermediaries, our employees, representatives, contractors, partners and agents, even if we do not explicitly authorize
such activities. In many
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foreign countries, particularly in countries with developing economies, it may be a local custom that businesses engage in practices that are prohibited
by the FCPA or other applicable laws and regulations. To that end, while we have adopted and implemented internal control policies and procedures and
employee training and compliance programs to deter prohibited practices, such compliance measures ultimately may not be effective in prohibiting our
employees, contractors, business partners, intermediaries or agents from violating or circumventing our policies and/or the law.
Responding to any enforcement action or related investigation may result in a materially significant diversion of managementâ€™s attention and
resources and significant defense costs and other professional fees. Any violation of the FCPA or other applicable anti-bribery, anti-corruption or antimoney laundering laws could result in whistleblower complaints, adverse media coverage, investigations, loss of export privileges, severe criminal or
civil sanctions and, in the case of the FCPA, suspension or debarment from U.S. government contracts, which could have a material and adverse effect
on our business, financial condition and results of operations.
Regulatory compliance is expensive, complex and uncertain, and a failure to comply could lead to enforcement actions against us and other
negative consequences for our business.
The FDA and similar agencies regulate our products as medical devices. Complying with these regulations is costly, time-consuming, complex
and uncertain. For instance, before a new medical device, or a new intended use for, an existing device can be marketed in the United States, a company
must first submit and receive either 510(k) clearance or pre-marketing approval from the FDA, unless an exemption applies.
FDA regulations and regulations of similar agencies are wide-ranging and include, among other things, oversight of:
â€¢ product design, development, manufacture (including suppliers) and testing;
â€¢ laboratory, preclinical and clinical studies;
â€¢ product safety and effectiveness;
â€¢ product labeling;
â€¢ product storage and shipping;
â€¢ record keeping;
â€¢ pre-market clearance or approval;
â€¢ marketing, advertising and promotion;
â€¢ product sales and distribution;
â€¢ product changes;
â€¢ product recalls; and
â€¢ post-market surveillance and reporting of deaths or serious injuries and certain malfunctions.
Our current products are subject to extensive regulation by the FDA and non-U.S. regulatory agencies. Further, all of our potential products and
improvements of our current products will be subject to extensive regulation and will likely require permission from regulatory agencies and ethics
boards to conduct clinical trials and clearance or approval from the FDA and non-U.S. regulatory agencies prior to commercial sale and distribution.
Failure to comply with applicable U.S. requirements regarding, for example, promoting, manufacturing or labeling our products, may subject us to a
variety of administrative or judicial actions and sanctions, such as Form 483 observations, warning letters, untitled letters, product recalls, product
seizures, total or partial suspension of production or distribution, injunctions, fines, civil penalties and criminal prosecution.
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The FDA can also refuse to clear or approve pending applications. Any enforcement action by the FDA and other comparable non-U.S. regulatory
agencies could have a material adverse effect on our business, financial condition and results of operations.
Our failure to comply with applicable regulatory requirements could result in enforcement action by the FDA or state agencies, which may include
any of the following actions:
â€¢ untitled letters, warning letters, fines, injunctions, consent decrees and civil penalties;
â€¢ unanticipated expenditures to address or defend such actions;
â€¢ customer notifications for repair, replacement or refunds;
â€¢ recall, detention or seizure of our products;
â€¢ operating restrictions or partial suspension or total shutdown of production;
â€¢ refusing or delaying our requests for 510(k) clearance or PMA approval of new products or modified products;
â€¢ operating restrictions;
â€¢ withdrawing 510(k) clearances or PMA approvals that have already been granted;
â€¢ refusal to grant export approval for our products; or
â€¢ criminal prosecution.
If any of these events were to occur, it would have a material and adverse effect on our business, financial condition and results of operations.
We may not be able to obtain the necessary clearances or approvals or may be unduly delayed in doing so, which could harm our business.
Furthermore, even if we are granted regulatory clearances or approvals, they may include significant limitations on the indicated uses for the product,
which may limit the market for the product. Although we have obtained 510(k) clearance to market our M5 and S4 catheters, our clearance can be
revoked if safety or efficacy problems develop.
The FDA also regulates the advertising and promotion of our products to ensure that the claims we make are consistent with our regulatory
clearances and approvals, that there are adequate and reasonable data to substantiate the claims and that our promotional labeling and advertising is
neither false nor misleading in any respect. If the FDA determines that any of our advertising or promotional claims are misleading, not substantiated or
not permissible, we may be subject to enforcement actions, including warning letters, and we may be required to revise our promotional claims and
make other corrections or restitutions.
Our medical device operations are subject to pervasive and continuing FDA regulatory requirements.
Medical devices regulated by the FDA are subject to â€œgeneral controlsâ€ which include: registration with the FDA; listing commercially
distributed products with the FDA; complying with cGMPs under QSR; filing reports with the FDA of and keeping records relative to certain types of
adverse events associated with devices under the medical device reporting regulation; assuring that device labeling complies with device labeling
requirements; reporting certain device field removals and corrections to the FDA; and obtaining pre-market notification 510(k) clearance for devices
prior to marketing. Some devices known as â€œ510(k)-exemptâ€ devices can be marketed without prior marketing-clearance or approval from the
FDA. In addition to the â€œgeneral controls,â€ some Class II medical devices are also subject to â€œspecial controls,â€ including adherence to a
particular guidance document and compliance with the performance standard. Instead of obtaining 510(k) clearance, most Class III devices are subject
to PMA. Our C2 catheters for the treatment of CAD is designated as a Class III product and will follow the PMA process. As a Company, we do not
have prior experience in obtaining PMA approval.
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The medical device industry is now experiencing greater scrutiny and regulation by federal, state and foreign governmental authorities.
Companies in our industry are subject to more frequent and more intensive reviews and investigations, often involving the marketing, business practices
and product quality management. Such reviews and investigations may result in civil and criminal proceedings; the imposition of substantial fines and
penalties; the receipt of warning letters, untitled letters, demands for recalls or the seizure of our products; the requirement to enter into corporate
integrity agreements, stipulated judgments or other administrative remedies; and result in our incurring substantial unanticipated costs and the diversion
of key personnel and managementâ€™s attention from their regular duties, any of which may have a material and adverse effect on our business,
financial condition and results of operations, and may result in greater and continuing governmental scrutiny of our business in the future.
Additionally, federal, state and foreign governments and entities have enacted laws and issued regulations and other standards requiring increased
visibility and transparency of our interactions with healthcare providers. For example, Open Payments requires us to annually report to CMS payments
and other transfers of value to all U.S. physicians and U.S. teaching hospitals, with the reported information made publicly available on a searchable
website. Failure to comply with these legal and regulatory requirements could impact our business, and we have had and will continue to spend
substantial time and financial resources to develop and implement enhanced structures, policies, systems and processes to comply with these legal and
regulatory requirements, which may also impact our business and which could have a material adverse effect on our business, financial condition and
results of operations.
Product clearances and approvals can often be denied or significantly delayed.
Under FDA regulations, unless exempt, a new medical device may only be commercially distributed after it has received 510(k) clearance, is
authorized through the de novo classification process or is the subject of an approved PMA. The FDA will clear marketing of a medical device through
the 510(k) process if it is demonstrated that the new product is substantially equivalent to another legally marketed product not subject to a PMA.
Sometimes, a 510(k) clearance must be supported by preclinical and clinical data.
The PMA process typically is more costly, lengthy and stringent than the 510(k) process. Unlike a 510(k) review, which determines
â€œsubstantial equivalence,â€ a PMA requires that the applicant demonstrate reasonable assurance that the device is safe and effective by producing
valid scientific evidence, including data from preclinical studies and human clinical trials. Therefore, to obtain regulatory clearance or approvals, we
typically must, among other requirements, provide the FDA and similar foreign regulatory authorities with preclinical and clinical data that demonstrate
to their satisfaction that our products satisfy the criteria for approval. Preclinical testing and clinical trials must comply with the regulations of the FDA
and other government authorities in the United States and similar agencies in other countries.
We may be required to obtain PMAs, PMA supplements or additional 510(k) pre-market clearances to market modifications to our existing
products. The FDA requires device manufacturers to make and document a determination of whether a modification requires approval or clearance;
however, the FDA can review a manufacturerâ€™s decision. The FDA may not agree with our decisions not to seek approvals or clearances for
particular device modifications. If the FDA requires us to obtain PMAs, PMA supplements or pre-market clearances for any modification to a
previously cleared or approved device, we may be required to cease manufacturing and marketing of the modified device and perhaps also to recall such
modified device until we obtain FDA clearance or approval. We may also be subject to significant regulatory fines or penalties.
The FDA may not approve our current or future PMA applications or supplements or clear our 510(k) applications on a timely basis or at all. Such
delays or refusals could have a material adverse effect on our business, financial condition and results of operations.
The FDA may also change its clearance and approval policies, adopt additional regulations or revise existing regulations, or take other actions
which may prevent or delay approval or clearance of our products
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under development or impact our ability to modify our currently approved or cleared products on a timely basis. Any of these actions could have a
material adverse effect on our business, financial condition and results of operations.
International regulatory approval processes may take more or less time than the FDA clearance or approval process. If we fail to comply with
applicable FDA and comparable non-U.S. regulatory requirements, we may not receive regulatory clearances or approvals or may be subject to FDA or
comparable non-U.S. enforcement actions. We may be unable to obtain future regulatory clearance or approval in a timely manner, or at all, especially if
existing regulations are changed or new regulations are adopted. For example, the FDA clearance or approval process can take longer than anticipated
due to requests for additional clinical data and changes in regulatory requirements. A failure or delay in obtaining necessary regulatory clearances or
approvals would materially adversely affect our business, financial condition and results of operations.
Although we have obtained regulatory clearance for our M5 catheters for the treatment of PAD in the United States, and our M5 catheters for the
treatment of PAD and our C2 catheter for the treatment of CAD in certain non-U.S. jurisdictions, they will remain subject to extensive regulatory
scrutiny.
Although our M5 catheters for the treatment of PAD have obtained regulatory clearance in the United States, and our M5 catheters for the
treatment of PAD and C2 catheters for the treatment of CAD in certain non-U.S. jurisdictions have obtained applicable regulatory approvals, they will be
subject to ongoing regulatory requirements for manufacturing, labeling, packaging, storage, advertising, promotion, sampling, record-keeping, conduct
of post-marketing studies and submission of safety, effectiveness and other post-market information, including both federal and state requirements in the
United States and requirements of comparable non-U.S. regulatory authorities.
Our manufacturing facility is required to comply with extensive requirements imposed by the FDA and comparable foreign regulatory authorities,
including ensuring that quality control and manufacturing procedures conform to the QSR or similar regulations set by foreign regulatory authorities. As
such, we will be subject to continual review and inspections to assess compliance with the QSR and adherence to commitments made in any 510(k)
application. Accordingly, we continue to expend time, money and effort in all areas of regulatory compliance, including manufacturing, production and
quality control.
Any regulatory clearances or approvals that we have received for our products will be subject to limitations on the cleared or approved indicated
uses for which the product may be marketed and promoted, will be subject to the conditions of approval, or will contain requirements for potentially
costly post-marketing testing. We are required to report certain adverse events and production problems, if any, to the FDA and comparable foreign
regulatory authorities. Any new legislation addressing product safety issues could result in increased costs to assure compliance. The FDA and other
agencies, including the DOJ, closely regulate and monitor the post-clearance or approval marketing and promotion of products to ensure that they are
marketed and distributed only for the cleared or approved indications and in accordance with the provisions of the cleared or approved labeling. We
have to comply with requirements concerning advertising and promotion for our products.
Promotional communications with respect to devices are subject to a variety of legal and regulatory restrictions and must be consistent with the
information in the productsâ€™ cleared or approved labeling. As such, we may not promote our products for indications or uses for which they do not
have clearance or approval. For certain changes to a cleared product, including certain changes to product labeling, the holder of a cleared 510(k)
application may be required to submit a new application and obtain clearance. We will train our marketing and sales force against promoting our product
candidates for uses outside of the cleared or approved indications for use, known as â€œoff-label uses.â€ However, physicians may use our products
for off-label purposes and are allowed to do so when in the physicianâ€™s independent professional medical judgment he or she deems it appropriate. If
the FDA determines that our promotional materials or training constitute promotion of an off-label or other improper use, or that our internal policies
and procedures are inadequate to prevent such off-label uses, it could subject us to regulatory or enforcement actions as discussed below.
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If a regulatory agency discovers previously unknown problems with a product, such as adverse events of unanticipated severity or frequency, or
problems with our facility where the product is manufactured or disagrees with the promotion, marketing or labeling of a product, such regulatory
agency may impose restrictions on that product or us, including requiring withdrawal of the product from the market. If we fail to comply with
applicable regulatory requirements, a regulatory agency or enforcement authority may, among other things:
â€¢ subject our facility to an adverse inspectional finding or Form 483, or other compliance or enforcement notice, communication or
correspondence;
â€¢ issue warning or untitled letters that would result in adverse publicity or may require corrective advertising;
â€¢ impose civil or criminal penalties;
â€¢ suspend or withdraw regulatory clearances or approvals;
â€¢ refuse to clear or approve pending applications or supplements to approved applications submitted by us;
â€¢ impose restrictions on our operations, including closing our sub-assembly suppliersâ€™ facilities;
â€¢ seize or detain products; or
â€¢ require a product recall.
In addition, violations of the Federal Food, Drug and Cosmetic Act (â€œFD&C Actâ€ ), relating to the promotion of approved products may lead
to investigations alleging violations of federal and state healthcare fraud and abuse and other laws, as well as state consumer protection laws.
Any government investigation of alleged violations of law could require us to expend significant time and resources in response, and could
generate negative publicity. Any failure to comply with ongoing regulatory requirements may significantly and adversely affect our ability to
commercialize and generate revenue from our products. If regulatory sanctions are applied or if regulatory clearance or approval is withdrawn, it would
have a material adverse effect on our business, financial condition and results of operations.
Our products may be subject to recalls after receiving FDA or foreign approval or clearance, which could divert managerial and financial
resources, harm our reputation and adversely affect our business.
The FDA and similar foreign governmental authorities have the authority to require the recall of our products because of any failure to comply
with applicable laws and regulations, or defects in design or manufacture. A government mandated or voluntary product recall by us could occur
because of, for example, component failures, device malfunctions or other adverse events, such as serious injuries or deaths, or quality-related issues,
such as manufacturing errors or design or labeling defects. Any future recalls of our products could divert managerial and financial resources, harm our
reputation and adversely affect our business.
If we initiate a correction or removal for one of our devices to reduce a risk to health posed by the device, we would be required to submit a
publicly available Correction and Removal report to the FDA and, in many cases, similar reports to other regulatory agencies. This report could be
classified by the FDA as a device recall which could lead to increased scrutiny by the FDA, other international regulatory agencies and our customers
regarding the quality and safety of our devices. Furthermore, the submission of these reports has been and could be used by competitors against us in
competitive situations and cause customers to delay purchase decisions or cancel orders and would harm our reputation. In July 2018, we initiated and
subsequently completed a voluntary recall of our S4 catheters after seeing a higher instance of leaks in the balloon, which prevented the balloon from
staying inflated at 4 atm for the full course of lithotripsy application. While there were no patient safety issues reported and no reports of adverse clinical
events related to this issue and the issue has been corrected, we believe it was prudent to suspend utilization of the device and recall the product while
we determined the cause of the leak.
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In addition, we are subject to medical device reporting regulations that require us to report to the FDA or similar foreign governmental authorities
if one of our products may have caused or contributed to a death or serious injury or if we become aware that it has malfunctioned in a way that would
likely cause or contribute to a death or serious injury if the malfunction recurred. Failures to properly identify reportable events or to file timely reports,
as well as failure to address each of the observations to the FDAâ€™s satisfaction, can subject us to sanctions and penalties, including warning letters
and recalls. Physicians, hospitals and other healthcare providers may make similar reports to regulatory authorities. Any such reports may trigger an
investigation by the FDA or similar foreign regulatory bodies, which could divert managerial and financial resources, harm our reputation and have a
material adverse effect on our business, financial condition and results of operations.
If we or our suppliers fail to comply with the FDAâ€™s Quality System Regulation or any applicable state equivalent, our operations could be
interrupted and our potential product sales and operating results could suffer.
Our manufacturing processes and those of our third-party suppliers are required to comply with the FDAâ€™s QSR, which covers the design
controls, document controls, purchasing controls, identification and traceability, production and process controls, acceptance activities, nonconforming
product requirements, corrective and preventive action requirements, labeling and packaging controls, handling, storage, distribution and installation
requirements, complaint handling, records requirements, servicing requirements and statistical techniques potentially applicable to the production of our
medical devices. We and our suppliers are also subject to the regulations of foreign jurisdictions regarding the manufacturing process where we market
products overseas. In addition, we must engage in extensive recordkeeping and reporting and must make available our manufacturing facilities and
records for periodic announced or unannounced inspections by governmental agencies, including the FDA, state authorities and comparable agencies in
other countries. If we experience an unsuccessful Quality System inspection, our operations could be disrupted and our manufacturing could be
interrupted. Failure to take adequate corrective action in response to an adverse Quality System inspection could result in, among other things, a shutdown of our manufacturing operations, significant fines, suspension of marketing clearances and approvals, seizures or recalls of our device, operating
restrictions and criminal prosecutions, any of which would cause our business to suffer. Furthermore, our key component suppliers may not currently be
or may not continue to be in compliance with applicable regulatory requirements, which may result in manufacturing delays for our product and cause
our revenue to decline.
We have registered with the FDA as a medical device manufacturer and have obtained a manufacturing license from the California Department of
Health Services (â€œCDHSâ€ ). We anticipate that we and certain of our third-party component suppliers will be subject to FDA and CDHS
inspections.
We produce substantially all of our IVL catheters in-house at our facilities in Fremont, California which, together with our research and
development, controlled environment room and office space, currently totals 12,000 square feet. We plan to move our production of IVL catheters to our
new 35,000 square foot facility in Santa Clara, California in 2019. Our Santa Clara facility has not been inspected by the FDA to date. Our most recent
audit by the British Standards Institution (â€œBSIâ€ ) was held in 2018. There was one minor non-conformance and no major non-conformances. We
can provide no assurance that we will continue to remain in compliance with QSR. If our facilities are found to be in noncompliance or fail to take
satisfactory corrective action in response to adverse QSR inspectional findings, the FDA could take legal or regulatory enforcement actions against us
and/or our products, including but not limited to the cessation of sales or the recall of distributed products, which could impair our ability to produce our
products in a cost-effective and timely manner in order to meet our customersâ€™ demands. We may also be required to bear other costs or take other
actions that may have a negative impact on our future sales and our ability to generate profits. Taking corrective action may be expensive, timeconsuming and a distraction for management, and if we experience a shutdown or delay at our manufacturing facilities, we may be unable to produce
our products, which would harm our business.
Current regulations depend heavily on administrative interpretation. If the FDA does not believe that we are in compliance with applicable FDA
regulations, the agency could take legal or regulatory enforcement actions
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against us and/or our products. We are also subject to periodic inspections by the FDA and other governmental regulatory agencies, as well as certain
third-party regulatory groups. Future interpretations made by the FDA or other regulatory bodies made during the course of these inspections may vary
from current interpretations and may adversely affect our business and prospects. The FDAâ€™s and other comparable non-U.S. regulatory
agenciesâ€™ statutes, regulations or policies may change, and additional government regulation or statutes may be enacted, which could increase postapproval regulatory requirements, or delay, suspend or prevent marketing of any cleared or approved products or necessitate the recall of distributed
products. We cannot predict the likelihood, nature or extent of adverse governmental regulation that might arise from future legislative or administrative
action, either in the United States or abroad.
The medical device industry has been under heightened FDA scrutiny as the subject of government investigations and enforcement actions. If our
operations and activities are found to be in violation of any FDA laws or any other governmental regulations that apply to us, we may be subject to
penalties, including civil and criminal penalties, damages, fines and other legal and/or agency enforcement actions. Any penalties, damages, fines or
curtailment or restructuring of our operations or activities could adversely affect our ability to operate our business and our financial results. The risk of
us being found in violation of FDA laws is increased by the fact that many of these laws are broad and their provisions are open to a variety of
interpretations. Any action against us for violation of these laws, even if we successfully defend ourselves against that action and its underlying
allegations, could cause us to incur significant legal expenses and divert managementâ€™s attention from the operation of our business. Where there is
a dispute with a federal or state governmental agency that cannot be resolved to the mutual satisfaction of all relevant parties, we may determine that the
costs, both real and contingent, are not justified by the commercial returns to us from maintaining the dispute or the product.
Various claims, design features or performance characteristics of our medical devices that we may regard as permitted by the FDA without
marketing clearance or approval, may be challenged by the FDA or state or foreign regulators. The FDA or state or foreign regulatory authorities may
find that certain claims, design features or performance characteristics, in order to be made or included in the products, may have to be supported by
further studies and marketing clearances or approvals, which could be lengthy, costly and possibly unobtainable.
If any of our products cause or contribute to a death or a serious injury or malfunction in certain ways, we will be required to report under
applicable medical device reporting regulations, which can result in voluntary corrective actions or agency enforcement actions.
Under FDA medical device reporting regulations (â€œMDR regulationsâ€ ), medical device manufacturers are required to report to the FDA
information that a device has or may have caused or contributed to a death or serious injury or has malfunctioned in a way that would likely cause or
contribute to death or serious injury if the malfunction of the device or one of our similar devices were to recur. If we fail to report events required to be
reported to the FDA within the required timeframes, or at all, the FDA could take enforcement action and impose sanctions against us. Any such adverse
event involving our products also could result in future voluntary corrective actions, such as recalls or customer notifications, or agency action, such as
inspection or enforcement action. Any corrective action, whether voluntary or involuntary, as well as defending ourselves in a lawsuit, would require our
time and capital, distract management from operating our business and may harm our reputation and have a material adverse effect on our business,
financial condition and results of operations.
Healthcare reform initiatives and other administrative and legislative proposals may adversely affect our business, financial condition, results of
operations and cash flows in our key markets.
There have been and continue to be proposals by the federal government, state governments, regulators and third-party payors to control or
manage the increased costs of healthcare and, more generally, to reform the U.S. healthcare system. Certain of these proposals could limit the prices we
are able to charge for our products or the coverage and reimbursement available for our products and could limit the acceptance and availability of our
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products. The adoption of proposals to control costs could have a material adverse effect on our business, financial condition and results of operations.
For example, in the United States, in March 2010, the Patient Protection and Affordable Care Act, as amended by the Health Care and Education
Reconciliation Act of 2010, together, the Affordable Care Act (â€œACAâ€ ), is a sweeping measure intended to expand healthcare coverage within the
United States, primarily through the imposition of health insurance mandates on employers and individuals, the provision of subsidies to eligible
individuals enrolled in plans offered on the health insurance exchanges and the expansion of the Medicaid program. Implementation of the ACA will
impact existing government healthcare programs and will result in the development of new programs. For example, the ACA, among other things,
imposes a deductible excise tax of 2.3% on the sale of most medical devices, including ours, and any failure to pay this amount could result in the
imposition of an injunction on the sale of our products, fines and penalties.
There have been judicial and Congressional challenges to certain aspects of the ACA, as well as recent efforts by the Trump administration to
repeal or replace certain aspects of the ACA, and we expect such challenges and amendments to continue. For example, since January 2017, President
Trump has signed two Executive Orders and other directives designed to delay the implementation of certain provisions of the ACA or otherwise
circumvent some of the requirements for health insurance mandated by the ACA. Concurrently, Congress has considered legislation that would repeal or
repeal and replace all or part of the ACA. While Congress has not passed comprehensive repeal legislation, two bills affecting the implementation of
certain taxes under the ACA have been signed into law. The Tax Cuts and Jobs Act of 2017 (â€œTCJAâ€ ) includes a provision repealing, effective
January 1, 2019, the tax-based shared responsibility payment imposed by the ACA on certain individuals who fail to maintain qualifying health
coverage for all or part of a year that is commonly referred to as the â€œindividual mandate.â€ On January 22, 2018, President Trump signed a
continuing resolution on appropriations for fiscal year 2018 (the â€œ2018 Continuing Resolutionâ€ ), that delayed the implementation of certain
ACA-mandated fees, including the 2.3% excise tax imposed on manufacturers and importers for certain sales of medical devices through December 31,
2019. Further, the BBA, among other things, amended the ACA, effective January 1, 2019, to close the coverage gap in most Medicare drug plans,
commonly referred to as the â€œdonut hole.â€ In July 2018, CMS published a final rule permitting further collections and payments to and from
certain ACA qualified health plans and health insurance issuers under the ACA risk adjustment program in response to the outcome of federal district
court litigation regarding the method CMS uses to determine this risk adjustment. On December 14, 2018, a Texas U.S. District Court Judge ruled that
the ACA is unconstitutional in its entirety because the â€œindividual mandateâ€ was repealed by Congress as part of the TCJA. While the Texas U.S.
District Court Judge, as well as the Trump administration and CMS, have stated that the ruling will have no immediate effect pending appeal of the
decision, it is unclear how this decision, subsequent appeals and other efforts to repeal and replace the ACA will impact the ACA and our business.
In addition, other legislative changes have been proposed and adopted since the ACA was enacted. On August 2, 2011, the Budget Control Act of
2011 was signed into law, which, among other things, includes reductions to Medicare payments to providers of 2% per fiscal year, which went into
effect on April 1, 2013 and, due to subsequent legislative amendments to the statute, including the BBA, will remain in effect through 2027 unless
additional Congressional action is taken. On January 2, 2013, the American Taxpayer Relief Act of 2012 was signed into law, which, among other
things, reduced Medicare payments to several providers, including hospitals, and increased the statute of limitations period for the government to
recover overpayments to providers from three to five years.
We cannot assure you that the ACA, as currently enacted or as amended in the future, will not harm our business and financial results, and we
cannot predict how future federal or state legislative or administrative changes relating to healthcare reform will affect our business.
There likely will continue to be legislative and regulatory proposals at the federal and state levels directed at containing or lowering the cost of
healthcare. We cannot predict the initiatives that may be adopted in the future
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or their full impact. The continuing efforts of the government, insurance companies, managed care organizations and other payors of healthcare services
to contain or reduce costs of healthcare may harm:
â€¢ our ability to set a price that we believe is fair for our products;
â€¢ our ability to generate revenue and achieve or maintain profitability; and
â€¢ the availability of capital.
Further, recently there has been heightened governmental scrutiny over the manner in which manufacturers set prices for their marketed products,
which has resulted in several U.S. Congressional inquiries and proposed and enacted federal legislation designed to bring transparency to product
pricing and reduce the cost of products and services under government healthcare programs. Congress and the Trump administration have each indicated
that it will continue to seek new legislative and/or administrative measures to control product costs. Additionally, individual states in the United States
have also increasingly passed legislation and implemented regulations designed to control product pricing, including price or patient reimbursement
constraints, discounts, restrictions on certain product access and marketing cost disclosure and transparency measures. Moreover, regional healthcare
authorities and individual hospitals are increasingly using bidding procedures to determine what products to purchase and which suppliers will be
included in their healthcare programs. Adoption of price controls and other cost-containment measures, and adoption of more restrictive policies in
jurisdictions with existing controls and measures may prevent or limit our ability to generate revenue and attain profitability.
Various new healthcare reform proposals are emerging at the federal and state level. Any new federal and state healthcare initiatives that may be
adopted could limit the amounts that federal and state governments will pay for healthcare products and services, and could have a material adverse
effect on our business, financial condition and results of operations.
Our financial performance may be adversely affected by medical device tax provisions in the healthcare reform legislation.
The imposition of the 2.3% medical device excise tax enacted as part of the ACA could adversely affect our financial results. Although the
suspension of the excise tax was extended to the end of 2019 by the 2018 Continuing Resolution, we do not know whether the suspension will continue
beyond 2019. We may not be able to pass along the cost of the tax to our customers or offset the cost of the tax through higher sales volumes resulting
from the expansion of health insurance coverage. Ongoing implementation of this legislation could have a material adverse effect on our business,
financial condition and results of operations.
Material modifications to our products may require new 510(k) clearances or pre-market approvals or may require us to recall or cease marketing
our products until clearances or approvals are obtained.
Modifications that could significantly affect the safety and effectiveness of our approved or cleared products, such as changes to the intended use
or technological characteristics of our products, will require new 510(k) clearances or PMAs or require us to recall or cease marketing the modified
devices until these clearances or approvals are obtained. Based on FDA published guidelines, the FDA requires device manufacturers to initially make
and document a determination of whether or not a modification requires a new approval, supplemental approval or clearance; however, the FDA can
review a manufacturerâ€™s decision. Any modification to an FDA-cleared device that could significantly affect its safety or efficacy or that would
constitute a major change in its intended use would require a new 510(k) clearance or possibly a PMA. For Class III products, changes that affect safety
and effectiveness will require the submission and approval of a PMA supplement. We may not be able to obtain additional 510(k) clearances or PMAs
for new products or for modifications to, or additional indications for, our products in a timely fashion, or at all. Delays in obtaining required future
clearances or approvals would adversely affect our ability to introduce new or enhanced products in a timely manner, which in turn would harm our
future growth. We have made modifications to our products in the past
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and expect to make additional modifications in the future that we believe do not or will not require additional clearances or approvals. If the FDA
disagrees and requires new clearances or approvals for these modifications, we may be required to recall and to stop selling or marketing such products
as modified, which could harm our operating results and require us to redesign such products. In these circumstances, we may be subject to significant
enforcement actions.
Our employees, independent contractors, consultants, commercial partners, distributors and vendors may engage in misconduct or other improper
activities, including noncompliance with regulatory standards and requirements.
We are exposed to the risk that our employees, independent contractors, consultants, commercial partners, distributors and vendors may engage in
fraudulent or illegal activity. Misconduct by these parties could include intentional, reckless and/or negligent conduct or disclosure of unauthorized
activities to us that violates: (i) the laws of the FDA and other similar foreign regulatory bodies, including those laws requiring the reporting of true,
complete and accurate information to such regulators; (ii) manufacturing standards; (iii) healthcare fraud and abuse laws in the United States and similar
foreign fraudulent misconduct laws; or (iv) laws that require the true, complete and accurate reporting of financial information or data. These laws may
impact, among other things, future sales, marketing and education programs. In particular, the promotion, sales and marketing of healthcare items and
services, as well as certain business arrangements in the healthcare industry, are subject to extensive laws designed to prevent fraud, kickbacks, selfdealing and other abusive practices. These laws and regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promotion,
structuring and commissions, certain customer incentive programs and other business arrangements generally. Activities subject to these laws also
involve the improper use of information obtained in the course of patient recruitment for clinical trials.
We have adopted a code of business conduct and ethics, but it is not always possible to identify and deter misconduct by our employees and other
third parties, and the precautions we take to detect and prevent these activities may not be effective in controlling unknown or unmanaged risks or losses
or in protecting us from governmental investigations or other actions or lawsuits stemming from a failure to be in compliance with such laws or
regulations. If any such actions are instituted against us and we are not successful in defending ourselves or asserting our rights, those actions could
result in the imposition of significant fines or other sanctions, including the imposition of civil, criminal and administrative penalties, damages,
monetary fines, disgorgement, individual imprisonment, additional integrity reporting and oversight obligations, possible exclusion from participation in
Medicare, Medicaid and other federal healthcare programs, contractual damages, reputational harm, diminished profits and future earnings and
curtailment of operations, any of which could adversely affect our ability to operate our business and our results of operations. Whether or not we are
successful in defending against any such actions or investigations, we could incur substantial costs, including legal fees, and divert the attention of
management in defending ourselves against any of these claims or investigations, which could have a material adverse effect on our business, financial
condition and results of operations.
Environmental and health safety laws may result in liabilities, expenses and restrictions on our operations. Failure to comply with environmental
laws and regulations could subject us to significant liability.
Federal, state, local and foreign laws regarding environmental protection, hazardous substances and human health and safety may adversely affect
our business. Our research and development and manufacturing operations involve the use of hazardous substances and are subject to a variety of
federal, state, local and foreign environmental laws and regulations relating to the storage, use, discharge, disposal and remediation of, as well as human
exposure to, hazardous substances and the sale, labeling, collection, recycling, treatment and disposal of products containing hazardous substances.
These operations are permitted by regulatory authorities, and the resultant waste materials are disposed of in material compliance with environmental
laws and regulations. Using hazardous substances in our operations exposes us to the risk of accidental injury, contamination or other liability from the
use, storage, importation, handling or disposal of hazardous materials. If our or our suppliersâ€™ operations
49

Table of Contents
Index to Financial Statements

result in the contamination of the environment or expose individuals to hazardous substances, we could be liable for damages and fines, and any liability
could significantly exceed our insurance coverage and have a material adverse effect on our on our business, financial condition and results of
operations. Liability under environmental laws and regulations can be joint and several and without regard to fault or negligence. Compliance with
environmental laws and regulations may be expensive, and non-compliance could result in substantial liabilities, fines and penalties, personal injury and
third-party property damage claims and substantial investigation and remediation costs. Environmental laws and regulations could become more
stringent over time, imposing greater compliance costs and increasing risks and penalties associated with violations. We cannot assure you that
violations of these laws and regulations will not occur in the future or have not occurred in the past as a result of human error, accidents, equipment
failure or other causes. The expense associated with environmental regulation and remediation could harm our business, financial condition and results
of operation.
We face risks related to our collection and use of data, which could result in investigations, inquiries, litigation, fines, legislative and regulatory
action and negative press about our privacy and data protection practices.
Our business processes personal data, including some data related to health. When conducting clinical trials, we face risks associated with
collecting trial participantsâ€™ data, especially health data, in a manner consistent with applicable laws and regulations, such as the Common Rule,
GCP guidelines, or FDA human subject protection regulations. We also face risks inherent in handling large volumes of data and in protecting the
security of such data. We could be subject to attacks on our systems by outside parties or fraudulent or inappropriate behavior by our service providers
or employees. Third parties may also gain access to usersâ€™ accounts using stolen or inferred credentials, computer malware, viruses, spamming,
phishing attacks or other means, and may use such access to obtain usersâ€™ personal data or prevent use of their accounts. Data breaches could result
in a violation of applicable U.S. and international privacy, data protection and other laws, and subject us to individual or consumer class action litigation
and governmental investigations and proceedings by federal, state and local regulatory entities in the United States and by international regulatory
entities, resulting in exposure to material civil and/or criminal liability. Further, our general liability insurance and corporate risk program may not cover
all potential claims to which we are exposed and may not be adequate to indemnify us for all liability that may be imposed.
This risk is enhanced in certain jurisdictions and, as we expand our operations domestically and internationally, we may be subject to additional
laws in other jurisdictions. Any failure, or perceived failure, by us to comply with privacy and data protection laws, rules and regulations could result in
proceedings or actions against us by governmental entities or others. These proceedings or actions may subject us to significant penalties and negative
publicity, require us to change our business practices, increase our costs and severely disrupt our business. For example, in the United States, California
recently adopted the California Consumer Privacy Act of 2018, which will come into effect beginning in January 2020. The GDPR became effective in
May 2018. The GDPR applies extraterritorially and imposes several stringent requirements for controllers and processors of personal data, including, for
example, higher standards for obtaining consent from individuals to process their personal data, more robust disclosures to individuals and a
strengthened individual data rights regime, shortened timelines for data breach notifications, limitations on retention of information, increased
requirements pertaining to special categories of personal data and pseudonymised (i.e., key-coded) data and additional obligations when we contract
third-party processors in connection with the processing of the personal data. The GDPR provides that European Union (â€œEUâ€ ) member states may
make their own laws and regulations limiting the (i) processing of personal data, including special categories of data (e.g., racial or ethnic origin,
political opinions, religious or philosophical beliefs) and (ii) profiling and automated individual decision-making of individuals, which could limit our
ability to use and share personal data or other data and could cause our costs to increase, harming our business and financial condition. Non-compliance
with GDPR is subject to significant penalties, including fines of up to â‚¬20 million or 4% of total worldwide revenue. The interpretations of the GDPR
by local data protection authorities in EU member states, along with the complexity of the new data protection regime itself, will leave the interpretation
and enforcement of the law unclear in the near term, with
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potential inconsistencies across the EU member states. The implementation and enforcement of the GDPR may subject us to enforcement risk and
requirements to change certain of our data collection, processing and other policies and practices. We could incur significant costs investigating and
defending such claims and, if we are found liable, significant damages. If any of these events were to occur, our business and financial results could be
adversely affected. Other jurisdictions outside the EU are similarly introducing or enhancing laws and regulations relating to privacy and data security,
which enhances risks relating to compliance with such laws.
Additionally, we are subject to laws and regulations regarding cross-border transfers of personal data, including laws relating to transfer of
personal data outside of the European Economic Area (â€œEEAâ€ ). We rely on transfer mechanisms permitted under these laws, including EU
Standard Contract Clauses. Such mechanisms have received heightened regulatory and judicial scrutiny in recent years. If we cannot rely on existing
mechanisms for transferring personal data from the EEA, the United Kingdom or other jurisdictions, we could be prevented from transferring personal
data of users or employees in those regions. This could adversely affect the manner in which we provide our services and thus materially affect our
operations and financial results.
Legislative or regulatory reforms may make it more difficult and costly for us to obtain regulatory clearance or approval of our planned or future
products and to manufacture, market and distribute our products after clearance or approval is obtained.
From time to time, legislation is drafted and introduced in Congress that could significantly change the statutory provisions governing the
regulatory approval, manufacture and marketing of regulated products or the reimbursement thereof. In addition, FDA regulations and guidance are
often revised or reinterpreted by the FDA in ways that may significantly affect our business and our products. Any new regulations or revisions or
reinterpretations of existing regulations may impose additional costs or lengthen review times of planned or future products. It is impossible to predict
whether legislative changes will be enacted or FDA regulations, guidance or interpretations changed, and what the impact of such changes, if any, may
be.
Moreover, the policies of the Trump Administration and their impact on the regulation of our products in the United States remain uncertain. The
outcome of the 2016 election and the 2018 Congressional mid-term elections resulting in a split in majority control between the House of
Representatives and the Senate could result in significant legislative and regulatory reforms impacting the FDAâ€™s regulation of our products. Any
change in the laws or regulations that govern the clearance and approval processes relating to our current, planned and future products could make it
more difficult and costly to obtain clearance or approval for new products or to produce, market and distribute existing products. Significant delays in
receiving clearance or approval or the failure to receive clearance or approval for our new products would have an adverse effect on our ability to
expand our business.
In the EU, on May 25, 2017 the new Medical Devices Regulation (â€œ2017/745â€ or â€œMDRâ€ ) was adopted. Following its entry into
application on May 26, 2020, the MDR will introduce substantial changes to the obligations with which medical device manufacturers must comply in
the EU. High risk medical devices will be subject to additional scrutiny during the conformity assessment procedure.
Risks Related to Our Intellectual Property
If we are unable to obtain and maintain patent or other intellectual property protection for our products, or if the scope of the patent and other
intellectual property protection obtained is not sufficiently broad, our competitors could develop and commercialize products and technology similar
or identical to ours, and our ability to successfully commercialize any products we may develop, and our technology, may be adversely affected.
As with other medical device companies, our success depends in large part on our ability to maintain and solidify a proprietary position for our
products, which will depend upon our success in obtaining effective patent
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claims that cover, and other intellectual property with respect to, such products, their manufacturing processes and their intended methods of use and
enforcing those patent claims once granted as well as our other intellectual property. In some cases, we may not be able to obtain issued claims covering
our technologies which are sufficient to prevent third parties, such as our competitors, from utilizing our technology. Any failure to obtain or maintain
patent and other intellectual property protection with respect to our IVL products and technologies or other aspects of our business could have a material
adverse effect on our business, financial condition and results of operations.
Changes in either the patent laws or their interpretation in the United States and other countries may diminish our ability to protect our inventions,
obtain, maintain and enforce our intellectual property rights and, more generally, could affect the value of our intellectual property or narrow the scope
of our issued patents. Additionally, we cannot predict whether the patent applications we are currently pursuing will issue as patents in any particular
jurisdiction or whether the claims of any issued patents will provide sufficient protection from competitors or other third parties.
The patent prosecution process is expensive, time-consuming and complex, and we may not be able to file, prosecute, maintain, enforce or license
all necessary or desirable patent applications at a reasonable cost or in a timely manner. It is also possible that we will fail to identify patentable aspects
of our research and development output in time to obtain patent protection. Although we enter into non-disclosure and confidentiality agreements with
parties who have access to confidential or patentable aspects of our research and development output, such as our employees, corporate collaborators,
outside scientific collaborators, suppliers, consultants, advisors and other third parties, any of these parties may breach the agreements and disclose such
output before a patent application is filed, thereby jeopardizing our ability to seek patent protection. In addition, our ability to obtain and maintain valid
and enforceable patents depends on whether the differences between our inventions and the prior art allow our inventions to be patentable over the prior
art. Furthermore, the publication of discoveries in scientific literature often lags behind the actual discoveries, and patent applications in the United
States and other jurisdictions are typically not published until 18 months after filing, or in some cases not at all. Therefore, we cannot be certain that we
were the first to make the inventions claimed in any of our patents or pending patent applications, or that we were the first to file for patent protection of
such inventions. Moreover, in some circumstances, we may not have the right to control the preparation, filing and prosecution of patent applications, or
to maintain the patents, covering technology that we license from or license to third parties and are therefore reliant on our licensors or licensees.
Therefore, these and any of our patents and applications may not be prosecuted and enforced in a manner consistent with the best interests of our
business. Defects of form in the preparation or filing of our patents or patent applications may exist, or may arise in the future, for example, with respect
to proper priority claims, inventorship and the like, although we are unaware of any such defects that we believe are of material importance. If we or any
current or future licensors or licensees fail to establish, maintain, protect or enforce such patents and other intellectual property rights, such rights may
be reduced or eliminated. If any current or future licensors or licensees are not fully cooperative or disagree with us as to the prosecution, maintenance
or enforcement of any patent rights, such patent rights could be compromised. If there are material defects in the form, preparation or prosecution of our
patents or patent applications, such patents or applications may be invalid and unenforceable. Any of these outcomes could impair our ability to prevent
competition from third parties, which may have an adverse impact on our business.
The strength of patent rights generally, and particularly the patent position of medical device companies, involves complex legal and scientific
questions and can be uncertain, and has been the subject of much litigation in recent years. This uncertainty includes changes to the patent laws through
either legislative action to change statutory patent law or court action that may reinterpret existing law or rules in ways affecting the scope or validity of
issued patents. Our current or future patent applications may fail to result in issued patents in the United States or foreign countries with claims that
cover our products. Even if patents do successfully issue from our patent applications, third parties may challenge the validity, enforceability or scope of
such patents, which may result in such patents being narrowed, invalidated or held unenforceable. Any successful challenge to our patents could deprive
us of exclusive rights necessary for the successful commercialization of our products.
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Furthermore, even if they are unchallenged, our patents may not adequately protect our products, provide exclusivity for our products or prevent others
from designing around our claims. If the scope of any patent protection we obtain is not sufficiently broad, or if we lose any of our patent protection, our
ability to prevent our competitors from commercializing similar or identical technology and products would be adversely affected. If the breadth or
strength of protection provided by the patents we hold or pursue with respect to our products is challenged, it could dissuade companies from
collaborating with us to develop, or threaten our ability to commercialize, our products.
Patents have a limited lifespan. In the United States, the natural expiration of a utility patent is generally 20 years after its effective filing date and
the natural expiration of a design patent is generally 14 years after its issue date, unless the filing date occurred on or after May 13, 2015, in which case
the natural expiration of a design patent is generally 15 years after its issue date. Various extensions may be available; however, the life of a patent, and
the protection it affords, is limited. Without patent protection for our products and services, we may be open to competition. Further, if we encounter
delays in our development efforts, the period of time during which we could market our products and services under patent protection would be reduced
and, given the amount of time required for the development, testing and regulatory review of planned or future products, patents protecting such
products might expire before or shortly after such products are commercialized. As a result, our intellectual property may not provide us with sufficient
rights to exclude others from commercializing products similar or identical to ours.
Moreover, the coverage claimed in a patent application can be significantly reduced before the patent is issued, and its scope can be reinterpreted
after issuance. Even if patent applications we license or own, currently or in the future, issue as patents, they may not issue in a form that will provide us
with any meaningful protection, prevent competitors or other third parties from competing with us, or otherwise provide us with any competitive
advantage. Any patents that we own may be challenged, narrowed, circumvented or invalidated by third parties. Consequently, we do not know whether
our IVL products and technologies will be protectable or remain protected by valid and enforceable patents. Our competitors or other third parties may
be able to circumvent our patents by developing similar or alternative technologies or products in a non-infringing manner which could materially
adversely affect our business, financial condition and results of operations.
Some of our patents and patent applications may in the future be co-owned with third parties. If we are unable to obtain an exclusive license to
any such third party co-ownersâ€™ interest in such patents or patent applications, such co-owners may be able to license their rights to other third
parties, including our competitors, and our competitors could market competing products and technology. In addition, we may need the cooperation of
any such co-owners of our patents in order to enforce such patents against third parties, and such cooperation may not be provided to us. Any of the
foregoing could have a material adverse effect on our business, financial condition and results of operations.
Patents covering our products could be found invalid or unenforceable if challenged in court or before administrative bodies in the United States or
abroad.
The issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and our patents may be challenged in the courts
or patent offices in the United States and abroad. We may be subject to a third-party preissuance submission of prior art to the U.S. Patent and
Trademark Office (the â€œUSPTOâ€ ), or become involved in opposition, derivation, revocation, reexamination, post-grant and inter partes review, or
interference proceedings or other similar proceedings challenging our patent rights. An adverse determination in any such submission, proceeding or
litigation could reduce the scope of, or invalidate or render unenforceable, our patent rights, allow third parties to commercialize our technology or
products and compete directly with us, without payment to us, or result in our inability to manufacture or commercialize products without infringing
third-party patent rights. Moreover, we may have to participate in interference proceedings declared by the USPTO to determine priority of invention or
in post-grant challenge proceedings, such as oppositions in a foreign patent office, that challenge our priority of invention or other features of
patentability with respect to our patents
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and patent applications. Such challenges may result in loss of patent rights, in loss of exclusivity or in patent claims being narrowed, invalidated or held
unenforceable, which could limit our ability to stop others from using or commercializing similar or identical technology and products, or limit the
duration of the patent protection of our technology or products. Such proceedings also may result in substantial cost and require significant time from
our scientists and management, even if the eventual outcome is favorable to us. For example, petitions for inter partes review of U.S. Pat. Nos.
9,642,673, 8,956,371 and 8,728,091 (the â€œIPR Patentsâ€ ), which are three of our issued U.S. patents that relate to our current IVL Technology, were
filed in December 2018 at the USPTOâ€™s Patent Trial and Appeal Board (the â€œPTABâ€ ) by Cardiovascular Systems, Inc., one of our competitors.
Our preliminary responses to these petitions are due by April 2019, and the PTAB is expected to decide whether or not to institute the inter partes
reviews by July 2019. If the PTAB decides to institute an inter partes review with respect to one or more of the IPR Patents, it could result in the loss or
narrowing in scope of such patents, which could limit our ability to stop others from using or commercializing products and technology similar or
identical to ours. Any of the foregoing could have a material adverse effect on our business, financial condition and results of operations.
In addition, if we initiate legal proceedings against a third party to enforce a patent covering our products, the defendant could counterclaim that
such patent is invalid or unenforceable. In patent litigation in the United States, defendant counterclaims alleging invalidity or unenforceability are
commonplace. Grounds for a validity challenge could be an alleged failure to meet any of several statutory requirements, including lack of novelty,
obviousness or non-enablement. Grounds for an unenforceability assertion could be an allegation that someone connected with prosecution of the patent
withheld relevant information from the USPTO or made a misleading statement during prosecution. Third parties may also raise claims challenging the
validity or enforceability of our patents before administrative bodies in the United States or abroad, even outside the context of litigation, including
through re-examination, post-grant review, inter partes review, interference proceedings, derivation proceedings and equivalent proceedings in foreign
jurisdictions (e.g., opposition proceedings). Such proceedings could result in the revocation of, cancellation of or amendment to our patents in such a
way that they no longer cover our products. The outcome following legal assertions of invalidity and unenforceability is unpredictable. With respect to
the validity question, for example, we cannot be certain that there is no invalidating prior art, of which we and the patent examiner were unaware during
prosecution. If a third party were to prevail on a legal assertion of invalidity or unenforceability, we would lose at least part, and perhaps all, of the
patent protection on our products. Such a loss of patent protection would have a material adverse effect on our business, financial condition and results
of operations.
Obtaining and maintaining our patent protection depends on compliance with various procedural, document submission, fee payment and other
requirements imposed by government patent agencies, and our patent protection could be reduced or eliminated for non-compliance with these
requirements.
Obtaining and maintaining our patent protection depends on compliance with various procedural measures, document submissions, fee payments
and other requirements imposed by government patent agencies, and our patent protection could be reduced or eliminated for non-compliance with these
requirements.
Periodic maintenance fees, renewal fees, annuity fees and various other government fees on patents and applications will be due to be paid to the
USPTO and various government patent agencies outside of the United States over the lifetime of our patents and applications. The USPTO and various
non-U.S. government agencies require compliance with several procedural, documentary, fee payment and other similar provisions during the patent
application process. In some cases, an inadvertent lapse can be cured by payment of a late fee or by other means in accordance with the applicable rules.
There are situations, however, in which non-compliance can result in the abandonment or lapse of the patent or patent application, resulting in a partial
or complete loss of patent rights in the relevant jurisdiction. In such an event, potential competitors might be able to enter the market with similar or
identical products or technology, which could have a material adverse effect on our business, financial condition and results of operations.
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We may not be able to protect our intellectual property and proprietary rights throughout the world.
Third parties may attempt to commercialize competitive products or services in foreign countries where we do not have any patents or patent
applications and/or where legal recourse may be limited. This may have a significant commercial impact on our foreign business operations.
Filing, prosecuting and defending patents on our products in all countries throughout the world would be prohibitively expensive, and the laws of
foreign countries may not protect our rights to the same extent as the laws of the United States. Consequently, we may not be able to prevent third
parties from practicing our inventions in all countries outside the United States, or from selling or importing products made using our inventions in and
into the United States or other jurisdictions. Competitors may use our technologies in jurisdictions where we have not obtained patent protection to
develop their own products and, further, may export otherwise infringing products to territories where we have patent protection but enforcement is not
as strong as that in the United States. These products may compete with our products, and our patents or other intellectual property rights may not be
effective or sufficient to prevent them from competing.
Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal
systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents, trade secrets and other intellectual
property protection, which could make it difficult for us to stop the infringement of our patents or marketing of competing products in violation of our
intellectual property and proprietary rights generally. Proceedings to enforce our intellectual property and proprietary rights in foreign jurisdictions could
result in substantial costs and divert our efforts and attention from other aspects of our business, could put our patents at risk of being invalidated or
interpreted narrowly, could put our patent applications at risk of not issuing and could provoke third parties to assert claims against us. We may not
prevail in any lawsuits that we initiate, and the damages or other remedies awarded, if any, may not be commercially meaningful. Accordingly, our
efforts to enforce our intellectual property and proprietary rights around the world may be inadequate to obtain a significant commercial advantage from
the intellectual property that we develop or license.
Many countries have compulsory licensing laws under which a patent owner may be compelled to grant licenses to third parties. In addition, many
countries limit the enforceability of patents against government agencies or government contractors. In these countries, the patent owner may have
limited remedies, which could materially diminish the value of such patent. If we are forced to grant a license to third parties with respect to any patents
relevant to our business, our competitive position may be impaired, and our business, financial condition and results of operations may be adversely
affected.
Changes in U.S. patent law could diminish the value of patents in general, thereby impairing our ability to protect our products.
Changes in either the patent laws or interpretation of the patent laws in the United States could increase the uncertainties and costs surrounding the
prosecution of patent applications and the enforcement or defense of issued patents. Assuming that other requirements for patentability are met, prior to
March 2013, in the United States, the first to invent the claimed invention was entitled to the patent, while outside the United States, the first to file a
patent application was entitled to the patent. After March 2013, under the Leahy-Smith America Invents Act (the â€œAmerica Invents Actâ€ ), enacted
in September 2011, the United States transitioned to a first inventor to file system in which, assuming that other requirements for patentability are met,
the first inventor to file a patent application will be entitled to the patent on an invention regardless of whether a third party was the first to invent the
claimed invention. A third party that files a patent application in the USPTO after March 2013, but before us could therefore be awarded a patent
covering an invention of ours even if we had made the invention before it was made by such third party. This will require us to be cognizant of the time
from invention to filing of a patent application. Since patent applications in the United States and most other countries are confidential for a period of
time after filing or until issuance, we cannot be certain that we were the first to file any patent application related to our products or invent any of the
inventions claimed in our patents or patent applications.
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The America Invents Act also includes a number of significant changes that affect the way patent applications will be prosecuted and also may
affect patent litigation. These include allowing third-party submission of prior art to the USPTO during patent prosecution and additional procedures to
attack the validity of a patent by USPTO administered post-grant proceedings, including post-grant review, inter partes review and derivation
proceedings. Because of a lower evidentiary standard in USPTO proceedings compared to the evidentiary standard in U.S. federal courts necessary to
invalidate a patent claim, a third party could potentially provide evidence in a USPTO proceeding sufficient for the USPTO to hold a claim invalid even
though the same evidence would be insufficient to invalidate the claim if first presented in a district court action. Accordingly, a third party may attempt
to use the USPTO procedures to invalidate our patent claims that would not have been invalidated if first challenged by the third party as a defendant in
a district court action. Therefore, the America Invents Act and its implementation could increase the uncertainties and costs surrounding the prosecution
of our patent applications and the enforcement or defense of our issued patents. In addition, future actions by the U.S. Congress, the federal courts and
the USPTO could cause the laws and regulations governing patents to change in unpredictable ways. Any of the foregoing could have a material adverse
effect on our business, financial condition and results of operations.
Our reliance on third parties requires us to share our trade secrets, which increases the possibility that a competitor will discover them or that our
trade secrets will be misappropriated or disclosed. If we are unable to protect the confidentiality of our trade secrets, our business and competitive
position would be harmed.
In addition to seeking patent protection for our products, we also rely upon unpatented trade secrets, know-how and continuing technological
innovation to develop and maintain a competitive position. We seek to protect such proprietary information, in part, through confidentiality agreements
with our employees, collaborators, contractors, advisors, consultants and other third parties and invention assignment agreements with our employees.
We also have agreements with some of our consultants that require them to assign to us any inventions created as a result of their working with us. The
confidentiality agreements are designed to protect our proprietary information and, in the case of agreements or clauses containing invention
assignment, to grant us ownership of technologies that are developed through a relationship with employees or third parties.
We cannot guarantee that we have entered into such agreements with each party that has or may have had access to our trade secrets or proprietary
information. Additionally, despite these efforts, any of these parties may breach the agreements and disclose our proprietary information, including our
trade secrets, and we may not be able to obtain adequate remedies for such breaches. Enforcing a claim that a party illegally disclosed or
misappropriated a trade secret is difficult, expensive and time-consuming, and the outcome is unpredictable. In addition, some courts inside and outside
the United States are less willing or unwilling to protect trade secrets. If any of our trade secrets were to be lawfully obtained or independently
developed by a competitor or other third party, we would have no right to prevent them from using that technology or information to compete with us. If
any of our trade secrets were to be disclosed to, or independently developed by, a competitor or other third party, our competitive position would be
materially and adversely harmed. Furthermore, we expect these trade secrets, know-how and proprietary information to over time be disseminated
within the industry through independent development, the publication of journal articles describing the methodology and the movement of personnel
from academic to industry scientific positions.
We also seek to preserve the integrity and confidentiality of our data and trade secrets by maintaining physical security of our premises and
physical and electronic security of our information technology systems. While we have confidence in these individuals, organizations and systems,
agreements or security measures may be breached, and we may not have adequate remedies for any breach. In addition, our trade secrets may otherwise
become known, or be independently discovered by, competitors. To the extent that our employees, consultants, contractors or collaborators use
intellectual property owned by others in their work for us, disputes may arise as to the rights in related or resulting know-how and inventions, which
could have a material adverse effect on our business, financial condition and results of operations.
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We may be subject to claims challenging the ownership or inventorship of our patents and other intellectual property and, if unsuccessful in any of
these proceedings, we may be required to obtain licenses from third parties, which may not be available on commercially reasonable terms, or at all,
or to cease the development, manufacture and commercialization of one or more of our products.
We may be subject to claims that current or former employees, collaborators or other third parties have an interest in our patents, trade secrets or
other intellectual property as an inventor or co-inventor. For example, we may have inventorship disputes arise from conflicting obligations of
employees, consultants or others who are involved in developing our products. Litigation may be necessary to defend against these and other claims
challenging inventorship of our patents, trade secrets or other intellectual property. If we fail in defending any such claims, in addition to paying
monetary damages, we may lose valuable intellectual property rights, such as exclusive ownership of, or right to use, intellectual property that is
important to our products. If we were to lose exclusive ownership of such intellectual property, other owners may be able to license their rights to other
third parties, including our competitors. We also may be required to obtain and maintain licenses from third parties, including parties involved in any
such disputes. Such licenses may not be available on commercially reasonable terms, or at all, or may be non-exclusive. If we are unable to obtain and
maintain such licenses, we may need to cease the development, manufacture and commercialization of one or more of our products. The loss of
exclusivity or the narrowing of our patent claims could limit our ability to stop others from using or commercializing similar or identical technology and
products. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a distraction to management and
other employees. Any of the foregoing could have a material adverse effect on our business, financial condition and results of operations.
Third-party claims of intellectual property infringement, misappropriation or other violation against us or our collaborators may prevent or delay
the sale and marketing of our products.
The medical device industry is highly competitive and dynamic. Due to the focused research and development that is taking place by several
companies, including us and our competitors, in this field, the intellectual property landscape is in flux, and it may remain uncertain in the future. As
such, we could become subject to significant intellectual property-related litigation and proceedings relating to our or third-party intellectual property
and proprietary rights.
Our commercial success depends in part on our and any potential future collaboratorsâ€™ ability to develop, manufacture, market and sell any
products that we may develop and use our proprietary technologies without infringing, misappropriating and otherwise violating the patents and other
intellectual property rights of third parties. It is uncertain whether the issuance of any third-party patent would require us or any potential collaborators
to alter our development or commercial strategies, obtain licenses or cease certain activities. The medical device industry is characterized by extensive
litigation regarding patents and other intellectual property rights, as well as administrative proceedings for challenging patents, including interference,
inter partes or post-grant review, derivation and reexamination proceedings before the USPTO or oppositions and other comparable proceedings in
foreign jurisdictions.
Third parties, including our competitors, may currently have patents or obtain patents in the future and claim that the manufacture, use or sale of
our products infringes upon these patents. We have not conducted an extensive search of patents issued or assigned to other parties, including our
competitors, and no assurance can be given that 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. 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. As the number of competitors in our
market grows and the number of patents issued in this area
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increases, the possibility of patent infringement claims against us escalates. Moreover, we may face claims from non-practicing entities (â€œNPEsâ€ ),
which have no relevant product revenue and against whom our own patent portfolio may have no deterrent effect. Third parties, including NPEs, have
claimed, and may in the future claim, that our products infringe or violate their patents or other intellectual property rights.
In the event that any third party claims that we infringe their patents or that we are otherwise employing their proprietary technology without
authorization and initiates litigation against us, even if we believe such claims are without merit, there is no assurance that a court would find in our
favor on questions of infringement, validity, enforceability or priority. A court of competent jurisdiction could hold that these third-party patents are
valid, enforceable and infringed by our products. In order to successfully challenge the validity of any such U.S. patent in federal court, we would need
to overcome a presumption of validity. As this burden is a high one requiring us to present clear and convincing evidence as to the invalidity of any such
U.S. patent claim, there is no assurance that a court of competent jurisdiction would invalidate the claims of any such U.S. patent. If we are found to
infringe third-party patents, and we are unsuccessful in demonstrating that such patents are invalid or unenforceable, such third parties may be able to
block our ability to commercialize the applicable products or technology unless we obtain a license under the applicable patents, or until such patents
expire or are finally determined to be held invalid or unenforceable. Such a license may not be available on commercially reasonable terms, or at all.
Even if we are able to obtain a license, the license would likely obligate us to pay significant license fees and/or royalties, and the rights granted to us
might be non-exclusive, which could result in our competitors gaining access to the same technology. If we are unable to obtain a necessary license to a
third-party patent on commercially reasonable terms, or at all, we may be unable to commercialize our products, or such commercialization efforts may
be significantly delayed, which could in turn significantly harm our business.
Defense of infringement claims, regardless of their merit or outcome, would involve substantial litigation expense and would be a substantial
diversion of management and other employee resources from our business, and may impact our reputation. In the event of a successful claim of
infringement against us, we may be enjoined from further developing or commercializing the infringing products and/or have to pay substantial damages
for use of the asserted intellectual property, including treble damages and attorneysâ€™ fees were we found to willfully infringe such intellectual
property. We also might have to redesign our infringing products or technologies, which may be impossible or require substantial time and monetary
expenditure.
Engaging in litigation to defend against third-party infringement claims is very expensive, particularly for a company of our size, and timeconsuming. In addition, there could be public announcements of the results of hearings, motions or other interim proceedings or developments, and if
securities analysts or investors perceive these results to be negative, it could have a substantial adverse effect on our common stock price. Such litigation
or proceedings could substantially increase our operating losses and reduce the resources available for development activities or any future sales,
marketing or distribution activities. We may not have sufficient financial or other resources to conduct such litigation or proceedings adequately. Some
of our competitors may be able to sustain the costs of litigation or administrative proceedings more effectively than we can because of greater financial
resources and more mature and developed intellectual property portfolios. Uncertainties resulting from the initiation and continuation of patent litigation
or other proceedings against us could impair our ability to compete in the marketplace. The occurrence of any of the foregoing could have a material
adverse effect on our business, financial condition or results of operations.
We may become involved in lawsuits to protect or enforce our patents and other intellectual property rights, which could be expensive, timeconsuming and unsuccessful.
Competitors may infringe our patents, or we may be required to defend against claims of infringement. In addition, our patents also may become
involved in inventorship, priority or validity disputes. To counter or defend against such claims can be expensive and time-consuming. In an
infringement proceeding, a court may decide that a patent owned by us is invalid or unenforceable, or may refuse to stop the other party from using the
technology at issue on the grounds that our patents do not cover such technology. An adverse result in any
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litigation proceeding could put one or more of our patents at risk of being invalidated or interpreted narrowly. Furthermore, because of the substantial
amount of discovery required in connection with intellectual property litigation, there is a risk that some of our confidential information could be
compromised by disclosure during litigation.
Even if resolved in our favor, litigation or other legal proceedings relating to intellectual property claims may cause us to incur significant
expenses and could distract our management and other personnel from their normal responsibilities. In addition, there could be public announcements of
the results of hearings, motions or other interim proceedings or developments, and if securities analysts or investors perceive these results to be negative,
it could have a substantial adverse effect on our common stock price. Such litigation or proceedings could substantially increase our operating losses and
reduce the resources available for development activities or any future sales, marketing or distribution activities. We may not have sufficient financial or
other resources to conduct such litigation or proceedings adequately. Some of our competitors may be able to sustain the costs of such litigation or
proceedings more effectively than we can because of their greater financial resources and more mature and developed intellectual property portfolios.
Uncertainties resulting from the initiation and continuation of patent litigation or other proceedings could have a material adverse effect on our ability to
compete in the marketplace. Any of the foregoing could have a material adverse effect on our business, financial condition or results of operations.
We may not be successful in obtaining necessary rights to any products we may develop through acquisitions and in-licenses.
Many medical device companies and academic institutions are competing with us and filing patent applications potentially relevant to our
business. We may find it necessary or prudent to obtain licenses from such third-party intellectual property holders. In addition, with respect to any
patents we may in the future co-own with third parties, we may require licenses to such co-ownersâ€™ interest to such patents. However, we may be
unable to secure such licenses or otherwise acquire or in-license any intellectual property rights from third parties that we identify as necessary for
planned or future products. The licensing or acquisition of third-party intellectual property rights is a competitive area, and more established companies
may pursue strategies to license or acquire third-party intellectual property rights that we may consider attractive or necessary. These established
companies may have a competitive advantage over us due to their size, capital resources and greater clinical development and commercialization
capabilities. In addition, companies that perceive us to be a competitor may be unwilling to assign or license rights to us. We also may be unable to
license or acquire third-party intellectual property rights on terms that would allow us to make an appropriate return on our investment or at all. If we are
unable to successfully obtain rights to required third-party intellectual property rights or maintain the existing intellectual property rights we have, we
may have to abandon development of the relevant products, which could have a material adverse effect on our business, financial condition and results
of operations.
We may be subject to claims that our employees, consultants or advisors have wrongfully used or disclosed alleged trade secrets of their current or
former employers or claims asserting ownership of what we regard as our own intellectual property.
Our employees, consultants and scientific advisors may be currently or previously employed or engaged at universities or other medical device or
healthcare companies, including our competitors and potential competitors. Although we try to ensure that our employees, consultants and advisors do
not use the proprietary information or know-how of others in their work for us, we may in the future become subject to claims that we or these
individuals have, inadvertently or otherwise, used or disclosed intellectual property, including trade secrets or other proprietary information, of their
current or former employer. Litigation may be necessary to defend against these claims. If we fail in defending any such claims, in addition to paying
monetary damages, we may lose valuable intellectual property rights or personnel, which could have a material adverse effect on our business, financial
condition and results of operations. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a
distraction to management.
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In addition, while it is our policy to require our employees and contractors who may be involved in the conception or development of intellectual
property to execute agreements assigning such intellectual property to us, we may be unsuccessful in executing such an agreement with each party who,
in fact, conceives or develops intellectual property that we regard as our own. The assignment of intellectual property rights may not be self-executing,
or the assignment agreements may be breached, and we may be forced to bring claims against third parties, or defend claims that they may bring against
us, to determine the ownership of what we regard as our intellectual property. Such claims could have a material adverse effect on our business, financial
condition and results of operations.
If our trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our markets of interest and
our business may be adversely affected.
Our trademarks or trade names may be challenged, infringed, circumvented, declared generic or determined to be violating or infringing on other
marks. We may not be able to protect our rights to these trademarks and trade names, which we need to build name recognition among potential partners
and customers in our markets of interest. At times, competitors or other third parties may adopt trade names or trademarks similar to ours, thereby
impeding our ability to build brand identity and possibly leading to market confusion. In addition, there could be potential trade name or trademark
infringement or dilution claims brought by owners of other trademarks. Over the long term, if we are unable to establish name recognition based on our
trademarks and trade names, then we may not be able to compete effectively and our business may be adversely affected. Our efforts to enforce or
protect our proprietary rights related to trademarks, trade secrets, domain names or other intellectual property may be ineffective, could result in
substantial costs and diversion of resources and could adversely affect our business, financial condition and results of operations.
Our use of â€œopen sourceâ€ software could subject our proprietary software to general release, adversely affect our ability to sell our products
and subject us to possible litigation.
A portion of the products or technologies licensed, developed and/or distributed by us incorporate so-called â€œopen sourceâ€ software and we
may incorporate open source software into other products in the future. Such open source software is generally licensed by its authors or other third
parties under open source licenses. Some open source licenses contain requirements that we disclose source code for modifications we make to the open
source software and that we license such modifications to third parties at no cost. In some circumstances, distribution of our software in connection with
open source software could require that we disclose and license some or all of our proprietary code in that software, as well as distribute our products
that use particular open source software at no cost to the user. We monitor our use of open source software in an effort to avoid uses in a manner that
would require us to disclose or grant licenses under our proprietary source code; however, there can be no assurance that such efforts will be successful.
Open source license terms are often ambiguous and such use could inadvertently occur. There is little legal precedent governing the interpretation of
many of the terms of these licenses, and the potential impact of these terms on our business may result in unanticipated obligations regarding our
products and technologies. Companies that incorporate open source software into their products have, in the past, faced claims seeking enforcement of
open source license provisions and claims asserting ownership of open source software incorporated into their product. If an author or other third party
that distributes such open source software were to allege that we had not complied with the conditions of an open source license, we could incur
significant legal costs defending ourselves against such allegations. In the event such claims were successful, we could be subject to significant damages
or be enjoined from the distribution of our products. In addition, if we combine our proprietary software with open source software in certain ways,
under some open source licenses, we could be required to release the source code of our proprietary software, which could substantially help our
competitors develop products that are similar to or better than ours and otherwise adversely affect our business. These risks could be difficult to
eliminate or manage, and, if not addressed, could harm our business, financial condition and results of operations.
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Intellectual property rights do not necessarily address all potential threats.
The degree of future protection afforded by our intellectual property rights is uncertain because intellectual property rights have limitations and
may not adequately protect our business or permit us to maintain our competitive advantage. For example:
â€¢ others may be able to make products that are similar to our products or utilize similar technology but that are not covered by the claims of
our patents or that incorporate certain technology in our products that is in the public domain;
â€¢ we, or our future licensors or collaborators, might not have been the first to make the inventions covered by the applicable issued patent or
pending patent application that we own now or may own or license in the future;
â€¢ we, or our future licensors or collaborators, might not have been the first to file patent applications covering certain of our or their
inventions;
â€¢ others may independently develop similar or alternative technologies or duplicate any of our technologies without infringing our intellectual
property rights;
â€¢ it is possible that our current or future pending patent applications will not lead to issued patents;
â€¢ issued patents that we hold rights to may be held invalid or unenforceable, including as a result of legal challenges by our competitors or
other third parties;
â€¢ our competitors or other third parties might conduct research and development activities in countries where we do not have patent rights and
then use the information learned from such activities to develop competitive products for sale in our major commercial markets;
â€¢ we may not develop additional proprietary technologies that are patentable;
â€¢ the patents of others may harm our business; and
â€¢ we may choose not to file a patent in order to maintain certain trade secrets or know-how, and a third party may subsequently file a patent
covering such intellectual property.
Any of the foregoing could have a material adverse effect on our business, financial condition and results of operations.
Risks Related to Our Reliance on Third Parties
From time to time, we engage outside parties to perform services related to certain of our clinical studies and trials. If these third parties do not
successfully carry out their contractual duties or meet expected deadlines, we may not be able to obtain regulatory approval for or commercialize our
products.
From time to time, we engage consultants to help design, monitor and analyze the results of certain of our clinical studies and trials. The
consultants we engage interact with clinical investigators to enroll patients in our clinical trials. We depend on these consultants and clinical
investigators to conduct clinical studies and trials and monitor and analyze data from these studies and trials under the investigational plan and protocol
for the study or trial and in compliance with applicable regulations and standards, such as GCP guidelines, the Common Rule, and FDA human subject
protection regulations. We may face delays in our regulatory approval process if these parties do not perform their obligations in a timely, compliant or
competent manner. If these third parties do not successfully carry out their duties or meet expected deadlines, or if the quality, completeness or accuracy
of the data they obtain is compromised due to the failure to adhere to our clinical trial protocols or for other reasons, our clinical studies or trials may be
extended, delayed or terminated or may otherwise prove to be unsuccessful, and we may have to conduct additional studies, which would significantly
increase our costs, in order to obtain the regulatory clearances or approvals that we need to commercialize our products
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We may need to depend on third parties to manufacture our products. If these manufacturers fail to meet our requirements and strict regulatory
standards, we may be unable to develop, commercialize or market our products.
We may in the future need to depend upon third parties to manufacture our products. Reliance on a third-party manufacturer entails risks to which
we would not be subject if we manufactured products ourselves, including:
â€¢ reliance on the third party for regulatory compliance and quality assurance;
â€¢ the possible breach of the manufacturing agreement by the third party because of factors beyond our control; and
â€¢ the possibility of termination or nonrenewal of the agreement by the third party because of our breach of the manufacturing agreement or
based on its own business priorities.
Any of these factors could cause delay or suspension of clinical trials, regulatory submissions, required approvals, commercialization or marketing
of our products or cause us to incur higher costs. Furthermore, if our contract manufacturers fail to deliver the required commercial quantities of finished
products on a timely basis and at commercially reasonable prices and we are unable to find one or more replacement manufacturers capable of
production at a substantially equivalent cost, in substantially equivalent volumes and quality, and on a timely basis, we would likely be unable to meet
demand for our products and we would lose potential revenue. Any difficulties in locating and hiring third-party manufacturers, or in the ability of thirdparty manufacturers to supply quantities of our products at the times and in the quantities we need, could have a material adverse effect on our business.
It may take a significant amount of time to establish an alternative source of supply for our products and to have any such new source approved by the
FDA.
We depend upon third-party suppliers, including single source suppliers, making us vulnerable to supply problems and price fluctuations.
We rely on third-party suppliers to provide us with certain components of our products. We rely on single source suppliers for certain components
of our products. In some cases, we do not have long-term supply agreements with, or guaranteed commitments from, our suppliers, including single
source suppliers. We depend on our suppliers to provide us and our customers with materials in a timely manner that meet our and their quality, quantity
and cost requirements. These suppliers may encounter problems during manufacturing for a variety of reasons, any of which could delay or impede their
ability to meet our demand. These suppliers may cease producing the components we purchase from them or otherwise decide to cease doing business
with us.
Any supply interruption from our suppliers or failure to obtain additional suppliers for any of the components used in our products would limit our
ability to manufacture our products and could have a material adverse effect on our business, financial condition and results of operations.
We and our component suppliers may not meet regulatory quality standards applicable to our manufacturing processes, which could have an
adverse effect on our business, financial condition and results of operations.
As a medical device manufacturer, we must register with the FDA and non-U.S. regulatory agencies, and we are subject to periodic inspection by
the FDA and foreign regulatory agencies, for compliance with certain good manufacturing practices, including design controls, product validation and
verification, in process testing, quality control and documentation procedures. Compliance with applicable regulatory requirements is subject to
continual review and is rigorously monitored through periodic inspections by the FDA and foreign regulatory agencies. Our component suppliers are
also required to meet certain standards applicable to their manufacturing processes.
We cannot assure you that we or our component suppliers comply or can continue to comply with all regulatory requirements. The failure by us or
one of our component suppliers to achieve or maintain compliance
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with these requirements or quality standards may disrupt our ability to supply products sufficient to meet demand until compliance is achieved or, with a
component supplier, until a new supplier has been identified and evaluated. Our, or any of our component supplierâ€™s, failure to comply with
applicable regulations could cause sanctions to be imposed on us, including warning letters, fines, injunctions, civil penalties, failure of regulatory
authorities to grant marketing approval of our products, delays, suspension or withdrawal of approvals or clearances, license revocation, seizures or
recalls of products, operating restrictions and criminal prosecutions, which could harm our business. We cannot assure you that if we need to engage
new suppliers to satisfy our business requirements, we can locate new suppliers in compliance with regulatory requirements at a reasonable cost and in
an acceptable timeframe. Our failure to do so could have a material adverse effect on our business, financial condition and results of operations.
In the EU, we must maintain certain International Organization for Standardization (â€œISOâ€ ) certifications to sell our products and must
undergo periodic inspections by notified bodies, including the BSI, to obtain and maintain these certifications. If we fail these inspections or fail to meet
these regulatory standards, it could have a material adverse effect on our business, financial condition and results of operations.
We may seek strategic alliances or enter into licensing arrangements in the future and may not be successful in doing so, and even if we are, we may
not realize the benefits or costs of such relationships.
We may form or seek strategic alliances, create joint ventures or collaborations or enter into additional licensing arrangements with third parties
that we believe will complement or augment our sales and marketing efforts with respect to our products and any planned or future products that we may
develop. For example, in December 2018, we entered into a collaboration with Abiomed Inc., pursuant to which we will work with Abiomed to integrate
our products into Abiomedâ€™s physician training and education programs. We may not be successful in our efforts to establish such collaborations for
our products. Any of these relationships may require us to incur non-recurring and other charges, increase our near and long-term expenditures, issue
securities that dilute our existing stockholders or disrupt our management and business. In addition, we face significant competition in seeking
appropriate strategic partners and the negotiation process is time-consuming and complex. Moreover, we may not be successful in our efforts to
establish a strategic partnership or other alternative arrangements for our products. If we license products or businesses, we may not be able to realize
the benefit of such transactions if we are unable to successfully integrate them with our existing operations and company culture. We cannot be certain
that, following a strategic transaction or license, we will achieve the revenue or specific net income that justifies such transaction. Any delays in entering
into new strategic partnership agreements related to our products could delay the commercialization of our products in certain geographies for certain
indications, which would harm our business prospects, financial condition and results of operations.
In addition, any potential future collaborations may be terminable by our strategic partners, and we may not be able to adequately protect our
rights under these agreements. Furthermore, strategic partners may negotiate for certain rights to control decisions regarding the development and
commercialization of our products, if approved, and may not conduct those activities in the same manner as we do. Any termination of collaborations
we enter into in the future, or any delay in entering into collaborations related to our products, could delay the development and commercialization of
our products and reduce their competitiveness if they reach the market, which could have a material adverse effect on our business, financial condition
and results of operations.
Risks Related to This Offering and Ownership of Our Common Stock
An active, liquid and orderly market for our common stock may not develop, and you may not be able to resell your common stock at or above the
public offering price. The market price of our common stock may be highly volatile, and you may not be able to resell your shares at or above the
initial public offering price.
Prior to this offering, there has not been a public market for our common stock. We cannot assure you that an active trading market for our
common stock will develop following this offering. You may not be able to sell
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your shares quickly or at the market price if trading in our common stock is not active. The initial public offering price for the shares will be determined
by negotiations between us and representatives of the underwriters and may not be indicative of prices that will prevail in the trading market.
The trading price of our common stock is likely to be highly volatile and could be subject to wide fluctuations in price in response to various
factors, many of which are beyond our control, including:
â€¢ our failure to increase the sales of our products;
â€¢ the failure by our customers to obtain coverage and adequate reimbursements or reimbursement levels that would be sufficient to support
product sales to our customers;
â€¢ unanticipated serious safety concerns related to the use of our products;
â€¢ introduction of new products or services offered by us or our competitors;
â€¢ announcements of significant acquisitions, strategic partnerships, joint ventures or capital commitments by us or our competitors;
â€¢ announcements of technological or medical innovations for the treatment of vascular disease;
â€¢ our ability to effectively manage our growth;
â€¢ the size and growth of our target markets;
â€¢ actual or anticipated quarterly variations in our or our competitorsâ€™ results of operations;
â€¢ failure to meet estimates or recommendations by securities analysts who cover our stock;
â€¢ failure to meet our own financial estimates;
â€¢ accusations that we have violated a law or regulation;
â€¢ recalls of our products;
â€¢ disputes or other developments relating to proprietary rights, including patents, litigation matters and our ability to obtain, maintain, protect
and enforce patent protection and other intellectual property rights for our technologies and products;
â€¢ significant litigation, including stockholder litigation or litigation related to intellectual property;
â€¢ our cash position;
â€¢ any delay in any regulatory filings for our planned or future products and any adverse development or perceived adverse development with
respect to the applicable regulatory authorityâ€™s review of such products;
â€¢ adverse regulatory decisions, including failure to receive regulatory approval or clearance of our planned and future products or maintain
regulatory approval or clearance for our existing products;
â€¢ changes in laws or regulations applicable to our products;
â€¢ adverse developments concerning our suppliers or distributors;
â€¢ our inability to obtain adequate supplies and components for our products or inability to do so at acceptable prices;
â€¢ our inability to establish and maintain collaborations if needed;
â€¢ changes in the market valuations of similar companies;
â€¢ overall performance of the equity markets;
â€¢ sales of large blocks of our common stock, including sales by our executive officers, directors and significant stockholders;
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â€¢ trading volume of our common stock;
â€¢ additions or departures of key scientific or management personnel;
â€¢ changes in accounting principles;
â€¢ ineffectiveness of our internal controls;
â€¢ actual or anticipated changes in healthcare policy and reimbursement levels;
â€¢ general market conditions and other factors, including factors unrelated to our operating performance or the operating performance of our
competitors; and
â€¢ other events or factors, many of which are beyond our control.
In addition, the stock market in general and the market for medical device companies in particular have experienced extreme price and volume
fluctuations that have often been unrelated or disproportionate to the operating performance of those companies. These broad market and industry
factors may seriously harm the market price of our common stock, regardless of our operating performance. In the past, following periods of volatility in
the market, securities class action litigation has often been instituted against companies. Such litigation, if instituted against us, could result in
substantial costs and diversion of managementâ€™s attention and resources, which could materially adversely affect our business, financial condition
and results of operations.
We do not intend to pay dividends on our common stock, so any returns will be limited to increases, if any, in our stockâ€™s value. Your ability to
achieve a return on your investment will depend on appreciation, if any, in the price of our common stock.
We currently anticipate that we will retain future earnings for the development, operation and expansion of our business and do not anticipate
declaring or paying any cash dividends for the foreseeable future. Any future determination to declare dividends will be made at the discretion of our
board of directors and will depend on, among other factors, our financial condition, operating results, capital requirements, general business conditions
and other factors that our board of directors may deem relevant. Any return to stockholders will therefore be limited to the appreciation in the value of
their stock, if any.
Our ability to utilize our net operating loss carryforwards and certain other tax attributes may be limited.
As of December 31, 2018, we had net operating loss (â€œNOLâ€ ) carryforwards of approximately $119.5 million for federal income tax
purposes, and $56.7 million for state income tax purposes. These federal (generated prior to 2018) and state NOL carryforwards begin expiring in 2029.
Utilization of these NOLs depends on many factors, including our future income, which cannot be assured. Some of these NOLs could expire unused
and be unavailable to offset our future income tax liabilities. In addition, under Section 382 of the Internal Revenue Code of 1986, as amended (the
â€œCodeâ€ ), and corresponding provisions of state law, if a corporation undergoes an â€œownership change,â€ which is generally defined as a
greater than 50% change, by value, in its equity ownership by 5% stockholders over a three-year period, the corporationâ€™s ability to use its
pre-change NOLs and other pre-change tax attributes to offset its post-change income may be limited. We have not determined if we have experienced
Section 382 ownership changes in the past and if a portion of our NOLs is subject to an annual limitation under Section 382. In addition, we may
experience ownership changes in the future as a result of subsequent changes in our stock ownership, including this offering, some of which may be
outside of our control. If we determine that an ownership change has occurred and our ability to use our historical NOLs is materially limited, it could
harm our future operating results by effectively increasing our future tax obligations. In addition, under the TCJA, federal NOLs incurred in 2018 and in
future years may be carried forward indefinitely but generally may not be carried back and the deductibility of such NOLs is limited to 80% of taxable
income.
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Changes in tax laws or regulations that are applied adversely to us or our customers may have a material adverse effect on our business, cash flow,
financial condition or results of operations.
The TCJA enacted many significant changes to the U.S. tax laws, the consequences of which have not yet been fully determined. Changes in
corporate tax rates, the realization of net deferred tax assets relating to our U.S. operations, the taxation of foreign earnings and the deductibility of
expenses contained in the TCJA or other tax reform legislation could have a material impact on the value of our deferred tax assets, could result in
significant one-time charges in the current or future taxable years and could increase our future U.S. tax expense. The foregoing items, as well as any
future changes in tax laws, could have a material adverse effect on our business, cash flow, financial condition or results of operations. In addition, it is
uncertain if and to what extent various states will conform to the newly enacted federal tax legislation.
After this offering, our principal stockholders and management will own a significant percentage of our stock and will be able to exercise significant
influence over matters subject to stockholder approval.
As of December 31, 2018, our executive officers, directors and 5% stockholders beneficially owned approximately 67% of the outstanding shares
of capital stock, and, upon the closing of this offering, that same group will hold approximately
% of our outstanding shares of common stock
(assuming no exercise of the underwritersâ€™ over-allotment option). In addition, as of December 31, 2018, our officers and directors held options to
purchase an aggregate of 22,730,989 shares of our common stock at a weighted-average exercise price of $0.27 per share; and (ii) 501,613 warrants to
purchase shares of our common stock, which would give our officers and directors ownership of approximately % of our outstanding common stock
following this offering if such awards are fully vested and are exercised in full (assuming no exercise of the underwritersâ€™ over-allotment option).
Therefore, even after this offering, these stockholders will have the ability to influence us through this ownership position.
A significant portion of our outstanding shares of common stock is restricted from immediate resale but may be sold into the market in the near
future. This could cause the market price of our common stock to drop significantly, even if our business is doing well.
Sales of a substantial number of shares of our common stock in the public market could occur at any time, subject to the 180-day lock-up periods
under the lock-up agreements and market standoff provisions described in the sections of this prospectus titled â€œShares Eligible for Future Saleâ€
and â€œUnderwriting.â€ These sales, or the perception in the market that the holders of a large number of shares of common stock intend to sell
shares, could reduce the market price of our common stock. As of December 31, 2018, our directors, executive officers and holders of 5% or more of
our outstanding stock beneficially owned approximately 67% of our outstanding stock in the aggregate. If one or more of them were to sell a substantial
portion of the shares they hold, it could cause our stock price to decline. Furthermore, the lock-up agreements mentioned above may be waived by the
underwriters at any time which could lead to these shares being sold in the market prior to the expiration of this 180-day lock-up period.
In addition, as of December 31, 2018, there were 44,363,572 shares of our common stock subject to outstanding options that will become eligible
for sale in the public market upon exercise of such options to the extent permitted by any applicable vesting requirements, the lock-up agreements,
market standoff provisions and Rules 144 and 701 under the Securities Act of 1933, as amended (the â€œSecurities Actâ€ ). Moreover, after this
offering, holders of an aggregate of 227,778,008 shares of our common stock will have rights, subject to some conditions, to require us to file
registration statements covering their shares or to include their shares in registration statements that we may file for ourselves or other stockholders.
We also intend to register all
shares of our common stock that will be initially reserved for issuance under our 2019 Equity Incentive
Plan and our ESPP. Once we register these shares, they can be freely sold in the public market upon issuance and once vested and exercised, as
applicable, subject to the 180-day lock-up periods under the lock-up agreements described in the section of this prospectus titled â€œUnderwriting.â€
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Sales of our common stock as restrictions end or pursuant to registration rights may make it more difficult for us to sell equity securities in the
future at a time and at a price that we deem appropriate. These sales also could cause the price of our common stock to fall and make it more difficult for
you to sell shares of our common stock.
We are an emerging growth company, and we cannot be certain if the reduced reporting requirements applicable to emerging growth companies will
make our common stock less attractive to investors.
We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012 (the â€œJOBS Actâ€ ). For as long as we
continue to be an emerging growth company, we may take advantage of exemptions from various reporting requirements that are applicable to other
public companies that are not emerging growth companies, including not being required to comply with the auditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in this prospectus and our periodic reports and
proxy statements and exemptions from the requirements of holding nonbinding advisory votes on executive compensation and stockholder approval of
any golden parachute payments not previously approved. We could be an emerging growth company for up to five years following the year in which we
complete this offering, although circumstances could cause us to lose that status earlier. We will remain an emerging growth company until the earlier of
(i) the last day of the fiscal year (a) following the fifth anniversary of the completion of this offering, (b) in which we have total annual gross revenue of
at least $1.07 billion or (c) in which we are deemed to be a large accelerated filer, which requires the market value of our common stock that is held by
non-affiliates to exceed $700.0 million as of the prior June 30th, and (ii) the date on which we have issued more than $1.0 billion in non-convertible debt
during the prior three-year period.
We will incur significant increased costs as a result of operating as a public company, and our management will be required to devote substantial
time to new compliance initiatives.
As a public company, we will incur significant legal, accounting and other expenses that we did not incur as a private company. We will be subject
to the reporting requirements of the Securities Exchange Act of 1934, as amended (the â€œExchange Actâ€ ), which will require, among other things,
that we file with the SEC, annual, quarterly and current reports with respect to our business and financial condition. In addition, the Sarbanes-Oxley Act
of 2002, as amended (the â€œSarbanes-Oxley Actâ€ ), as well as rules subsequently adopted by the SEC and the Nasdaq Global Market to implement
provisions of the Sarbanes-Oxley Act, impose significant requirements on public companies, including requiring that we evaluate and determine the
effectiveness of our internal control over financial reporting, beginning with our annual report for the year ending December 31, 2020, which must be
attested to by our independent registered public accounting firm to the extent we are no longer an â€œemerging growth company,â€ as defined by the
JOBS Act, or a smaller reporting company under the Securities Act. Further, in July 2010, the Dodd-Frank Wall Street Reform and Consumer Protection
Act (the â€œDodd-Frank Actâ€ ), was enacted. There are significant corporate governance and executive compensation related provisions in the DoddFrank Act that require the SEC to adopt additional rules and regulations in these areas such as â€œsay on payâ€ and proxy access. Emerging growth
companies are permitted to implement many of these requirements over a longer period and up to five years from the pricing of this offering. We intend
to take advantage of this legislation but cannot guarantee that we will not be required to implement these requirements sooner than anticipated or
planned and thereby incur unexpected expenses. Stockholder activism, the current political environment and the current high level of government
intervention and regulatory reform may lead to substantial new regulations and disclosure obligations, which may lead to additional compliance costs
and impact the manner in which we operate our business in ways we cannot currently anticipate.
We expect the rules and regulations applicable to public companies to substantially increase our legal and financial compliance costs and to make
some activities more time-consuming and costly. If these requirements divert the attention of our management and personnel from other business
concerns, they could have a material adverse effect on our business, financial condition and results of operations. The increased costs will decrease our
net income or increase our net loss, and may require us to reduce costs in other areas of our business or
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increase the prices of our products or services. For example, we expect these rules and regulations to make it more difficult and more expensive for us to
obtain director and officer liability insurance, and we may be required to incur substantial costs to maintain the same or similar coverage. We cannot
predict or estimate the amount or timing of additional costs we may incur to respond to these requirements. The impact of these requirements could also
make it more difficult for us to attract and retain qualified persons to serve on our board of directors, our board committees or as executive officers.
If we have material weaknesses in our internal control over financial reporting, we may not detect errors on a timely basis and our financial
statements may be materially misstated. We are in the process of designing and implementing our internal control over financial reporting in which the
process will be time-consuming, costly and complicated. Until such time as we are no longer an â€œemerging growth company,â€ our auditors will not
be required to attest as to our internal control over financial reporting. If we identify material weaknesses in our internal control over financial reporting,
if we are unable to comply with the requirements of Section 404 of the Sarbanes-Oxley Act in a timely manner, if we are unable to assert that our
internal control over financial reporting is effective or, once required, if our independent registered public accounting firm is unable to attest that our
internal control over financial reporting is effective, investors may lose confidence in the accuracy and completeness of our financial reports and the
market price of our common stock could decrease. We could also become subject to stockholder or other third-party litigation, as well as investigations
by the stock exchange on which our securities are listed, the SEC or other regulatory authorities, which could require additional financial and
management resources and could result in fines, trading suspensions or other remedies.
If you purchase our common stock in this offering, you will incur immediate and substantial dilution in the book value of your shares. You will
likely experience further dilution if we issue shares in future financing transactions or upon exercise of options or warrants.
The initial public offering price is substantially higher than the net tangible book value per share of our common stock. Investors purchasing
common stock in this offering will pay a price per share that substantially exceeds the book value of our tangible assets after subtracting our liabilities.
As a result, investors purchasing common stock in this offering will incur immediate dilution of $
per share, based on an assumed initial public
offering price of $
per share (which is the midpoint of the estimated price range set forth on the cover page of this prospectus). Further, investors
purchasing common stock in this offering will contribute approximately % of the total amount invested by stockholders since our inception, but will
own only approximately % of the shares of common stock outstanding after giving effect to this offering.
This dilution is due to our investors who purchased shares prior to this offering having paid substantially less when they purchased their shares
than the price offered to the public in this offering. To the extent outstanding options or warrants are exercised, there will be further dilution to new
investors. As a result of the dilution to investors purchasing shares in this offering, investors may receive significantly less than the purchase price paid
in this offering, if anything, in the event of our liquidation. For a further description of the dilution that you will experience immediately after this
offering, see section titled â€œDilution.â€
If we raise additional funds by issuing additional common stock, or securities convertible into or exchangeable or exercisable for common stock,
our stockholders will experience additional dilution, and new investors could have rights superior to existing stockholders.
Pursuant to our 2019 Equity Incentive Plan, our management is authorized to grant stock options to our employees, directors and consultants. In
addition, we also have warrants outstanding to purchase shares of our common stock. You will incur dilution upon exercise of any outstanding stock
options or warrants.
We have broad discretion to use the net proceeds from this offering and our investment of these proceeds may not yield a favorable return.
Our management will have broad discretion in the application of the net proceeds from this offering, including for any of the purposes described
in the section titled â€œUse of Proceeds,â€ and you will not have the
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opportunity as part of your investment decision to assess whether the net proceeds are being used appropriately. Because of the number and variability
of factors that will determine our use of the net proceeds from this offering, their ultimate use may vary substantially from their currently intended use.
Our management might not apply our net proceeds in ways that ultimately increase the value of your investment. We expect to use the net proceeds from
this offering to expand our direct sales force and marketing of our products, to support clinical studies for new products and product enhancements,
including expanded indications, and to support other research and development activities, working capital and general corporate purposes. We may also
use a portion of the net proceeds of this offering for acquisitions or strategic transactions. We have not entered into any agreements or commitments with
respect to any specific transactions and have no understandings or agreements with respect to any such transactions at this time. The failure by our
management to apply these funds effectively could harm our business. Pending their use, we may invest the net proceeds from this offering in shortterm, investment-grade or interest-bearing securities. These investments may not yield a favorable return to our stockholders. If we do not invest or
apply the net proceeds from this offering in ways that enhance stockholder value, we may fail to achieve expected financial results, which could cause
our stock price to decline.
We are at risk of securities class action litigation.
In the past, securities class action litigation has often been brought against a company following a decline in the market price of its securities. This
risk is especially relevant for us because medical device companies have experienced significant stock price volatility in recent years. If we face such
litigation, it could result in substantial costs and a diversion of managementâ€™s attention and resources, which could harm our business.
If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our stock price and
trading volume could decline.
The trading market for our common stock will depend in part on the research and reports that securities or industry analysts publish about us or
our business. Securities and industry analysts do not currently, and may never, publish research on our company. If no securities or industry analysts
commence coverage of our company, the trading price for our stock would likely be negatively impacted. In the event securities or industry analysts
initiate coverage, if one or more of the analysts who covers us downgrades our stock or publishes inaccurate or unfavorable research about our business,
our stock price may decline. If one or more of these analysts ceases coverage of our company or fails to publish reports on us regularly, demand for our
stock could decrease, which might cause our stock price and trading volume to decline.
Our amended and restated certificate of incorporation, our amended and restated bylaws and Delaware law contain provisions that could discourage
another company from acquiring us and may prevent attempts by our stockholders to replace or remove our current management.
Provisions of Delaware law (where we are incorporated), our amended and restated certificate of incorporation and amended and restated bylaws
may discourage, delay or prevent a merger or acquisition that stockholders may consider favorable, including transactions in which you might otherwise
receive a premium for your shares. In addition, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our
current management by making it more difficult for stockholders to replace or remove our board of directors. These provisions include:
â€¢ authorizing the issuance of â€œblank checkâ€ preferred stock without any need for action by stockholders;
â€¢ requiring supermajority stockholder voting to effect certain amendments to our amended and restated certificate of incorporation and
amended and restated bylaws;
â€¢ eliminating the ability of stockholders to call and bring business before special meetings of stockholders;
â€¢ prohibiting stockholder action by written consent;
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â€¢ establishing advance notice requirements for nominations for election to the board of directors or for proposing matters that can be acted on
by stockholders at stockholder meetings;
â€¢ dividing our board of directors into three classes so that only one third of our directors will be up for election in any given year; and
â€¢ providing that our directors may be removed by our stockholders only for cause.
In addition, we are subject to Section 203 of the Delaware General Corporation Law, which may have an anti-takeover effect with respect to
transactions not approved in advance by our board of directors, including discouraging takeover attempts that could have resulted in a premium over the
market price for shares of our common stock.
These provisions apply even if a takeover offer may be considered beneficial by some stockholders and could delay or prevent an acquisition that
our board of directors determines is not in our and our stockholdersâ€™ best interests and could also affect the price that some investors are willing to
pay for our common stock. See the section titled â€œDescription of Capital Stock.â€
Our amended and restated certificate of incorporation will provide that the Court of Chancery of the State of Delaware will be the exclusive forum
for substantially all disputes between us and our stockholders, which could limit our stockholdersâ€™ ability to obtain a favorable judicial forum
for disputes with us or our directors, officers or employees.
Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for: any
derivative action or proceeding brought on our behalf; any action asserting a breach of fiduciary duty; any action asserting a claim against us arising
pursuant to the Delaware General Corporation Law, our amended and restated certificate of incorporation or our amended and restated bylaws; or any
action asserting a claim against us that is governed by the internal affairs doctrine. The choice of forum provision may limit a stockholderâ€™s ability to
bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or other employees, which may discourage such
lawsuits against us and our directors, officers and other employees. If a court were to find the choice of forum provision contained in our amended and
restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action
in other jurisdictions, which could harm our business and financial condition. This exclusive forum provision will not apply to suits brought to enforce a
duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
We have made statements under the captions â€œProspectus Summary,â€ â€œRisk Factors,â€ â€œManagementâ€™s Discussion and Analysis
of Financial Condition and Results of Operations,â€ â€œBusinessâ€ and in other sections of this prospectus that are forward-looking statements. In
some cases, you can identify these statements by forward-looking words such as â€œmay,â€ â€œmight,â€ â€œwill,â€ â€œshould,â€
â€œexpects,â€ â€œplans,â€ â€œanticipates,â€ â€œbelieves,â€ â€œestimates,â€ â€œpredicts,â€ â€œpotentialâ€ or â€œcontinue,â€ the
negative of these terms and other comparable terminology. These forward-looking statements, which are subject to risks, uncertainties and assumptions
about us, may include projections of our future financial performance, our anticipated growth strategies and anticipated trends in our business. Forwardlooking statements contained in this prospectus include, but are not limited to statements about:
â€¢ our ability to design, develop, manufacture and market innovative products to treat patients with challenging medical conditions, particularly
in PAD, CAD and AS;
â€¢ our expected future growth, including growth in international sales;
â€¢ the size and growth potential of the markets for our products, and our ability to serve those markets;
â€¢ the rate and degree of market acceptance of our products;
â€¢ coverage and reimbursement for procedures performed using our products;
â€¢ the performance of third parties in connection with the development of our products, including third-party suppliers;
â€¢ regulatory developments in the United States and foreign countries;
â€¢ our ability to obtain and maintain regulatory approval or clearance of our products on expected timelines;
â€¢ our plans to research, develop and commercialize our products and any other approved or cleared product;
â€¢ our ability to scale our organizational culture of cooperative product development and commercial execution;
â€¢ the development, regulatory approval, efficacy and commercialization of competing products;
â€¢ the loss of key scientific or management personnel;
â€¢ our expectations regarding the period during which we qualify as an emerging growth company under the JOBS Act;
â€¢ our ability to develop and maintain our corporate infrastructure, including our internal controls;
â€¢ our use of the proceeds from this offering;
â€¢ our financial performance and capital requirements; and
â€¢ our expectations regarding our ability to obtain and maintain intellectual property protection for our products, as well as our ability to
operate our business without infringing the intellectual property rights of others.
These statements are only predictions based on our current expectations and projections about future events. There are important factors that could
cause our actual results, level of activity, performance or achievements to differ materially from the results, level of activity, performance or
achievements expressed or implied by the forward-looking statements, including those factors discussed in the section titled â€œRisk Factors.â€ You
should specifically consider the numerous risks outlined under â€œRisk Factors.â€
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Although we believe the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, level of
activity, performance or achievements. We undertake no obligation to update any of these forward-looking statements after the date of this prospectus to
conform our prior statements to actual results or revised expectations.
72

Table of Contents
Index to Financial Statements

MARKET, INDUSTRY AND OTHER DATA
Unless otherwise indicated, information contained in this prospectus concerning our industry and the market in which we operate, including our
general expectations and market position, market opportunity and market size, is based on information from various third-party industry and research
sources, on assumptions that we have made based on that data and other similar sources, and on our knowledge of the markets for our current and
planned or future products. This information involves a number of assumptions and limitations, and you are cautioned not to give undue weight to such
estimates.
Certain market and industry data used in this document, where noted, is attributable to Millennium Research Group, Inc. (â€œMRGâ€ ). MRG
asserts copyright protection over the use of such information and reserves all rights with respect to its use. This information has been reprinted with
MRGâ€™s permission and the reproduction, distribution, transmission or publication of such information is prohibited without its consent.
In addition, industry publications, studies and surveys generally state that they have been obtained from sources believed to be reliable, although
we do not guarantee the accuracy or completeness of such information. The industry in which we operate is subject to a high degree of uncertainty and
risk due to a variety of factors, including those described in the section titled â€œRisk Factorsâ€ and elsewhere in this prospectus. These and other
factors could cause our actual results to differ materially from those expressed in the estimates made by the independent parties and by us.
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USE OF PROCEEDS
We estimate that the net proceeds to us from this offering will be approximately $
million, or approximately $
million if the underwriters
exercise their over-allotment option in full, assuming an initial public offering price of $
per share (which is the midpoint of the estimated price
range set forth on the cover page of this prospectus), after deducting the estimated underwriting discounts and commissions and estimated offering
expenses payable by us.
Each $1.00 increase (decrease) in the assumed initial public offering price of $
per share would increase (decrease) our net proceeds from
this offering by $
million, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same, and
after deducting the estimated underwriting discounts and commissions payable by us. Similarly, each increase (decrease) of 1,000,000 shares in the
number of shares offered by us would increase (decrease) our net proceeds from this offering by $
million, assuming an initial public offering price
of $
per share, and after deducting the estimated underwriting discounts and commissions payable by us.
We intend to use the net proceeds of this offering, together with our existing cash and cash equivalents, as follows:
â€¢ approximately $
million for sales and marketing activities to support the ongoing commercialization of our IVL System, including, but
not limited to, the expansion of our sales force, additional medical affairs and educational efforts and the expansion of our international sales
presence;
â€¢ approximately $

million for research and development and clinical studies; and

â€¢ the remainder for working capital and general corporate purposes.
Our ongoing clinical programs are intended to allow us to expand commercialization of our products into new geographies and indications. Our
Disrupt PAD III clinical study, Disrupt PAD III observational study, Disrupt CAD II clinical study, Disrupt CAD III clinical study and TAVL Chronic
Feasibility clinical study are currently enrolling, with enrollment expected to be completed in the second half of 2019 for the Disrupt PAD III clinical
study and Disrupt PAD III observational study, the first half of 2019 for the Disrupt CAD II clinical study, the second half of 2020 for the Disrupt CAD
III clinical study and the first half of 2019 for the TAVL Chronic Feasibility clinical study. Our Disrupt CAD IV clinical study is currently in the early
planning phase with Japanâ€™s Pharmaceuticals and Medical Devices Agency. See â€œBusinessâ€”Our Productsâ€ and â€œBusinessâ€”Clinical
Studiesâ€”Ongoing and Planned Clinical Studiesâ€ for further information on the status of our clinical studies and current and planned products.
We believe that our existing cash and cash equivalents, together with available borrowing under our current revolving line of credit from the 2018
Loan and Security Agreement and the net proceeds from this offering, will be sufficient to fund our planned operations for at least the next 12 months.
However, following this offering, we will require additional capital in order to achieve our goals. For additional information regarding our potential
additional capital requirements, see â€œRisk Factorsâ€”We will require substantial additional capital to finance our planned operations, which may not
be available to us on acceptable terms or at all. Our failure to obtain additional financing when needed on acceptable terms, or at all, could force us to
delay, limit, reduce or eliminate our product development programs, commercialization efforts or other operations.â€
The foregoing use of proceeds discussion assumes no exercise of the Stockholder Purchase Option. If the Stockholder Purchase Option is
exercised in full, then we estimate that the net proceeds from the Potential Concurrent Private Placement will be an aggregate of approximately
$10.5 million. We intend to use the net proceeds from the Potential Concurrent Private Placement, if any, for working capital and general corporate
purposes. There can be no assurance that these stockholders will exercise this option and, even if such option is exercised, that it will be exercised for
the full amount of shares. The sale of shares in the Potential Concurrent Private Placement, if any, will not be registered under the Securities Act.
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We cannot specify with certainty the particular uses of the net proceeds that we will receive from this offering and the Potential Concurrent Private
Placement, if any. Accordingly, we will have broad discretion in using these proceeds. Pending the use of proceeds from this offering and the Potential
Concurrent Private Placement, if any, as described above, we plan to invest the net proceeds that we receive in this offering and the Potential Concurrent
Private Placement, if any, in short-term and long-term interest-bearing obligations, including government and investment-grade debt securities and
money market funds.
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DIVIDEND POLICY
We have never paid any dividends on our common shares or any of our other securities. We currently anticipate that we will retain all available
funds for use in the operation and expansion of our business, and do not anticipate paying any cash dividends in the foreseeable future. Any future
determination to pay cash dividends will be at the discretion of our board of directors and will be dependent upon our financial condition, results of
operations, capital requirements, restrictions under any future indebtedness and other factors the board of directors deems relevant. In addition, the terms
of our 2018 Loan and Security Agreement with Silicon Valley Bank restrict our ability to pay dividends to limited circumstances.
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of December 31, 2018:
â€¢ on an actual basis;
â€¢ on a pro forma basis, giving effect to: (i) the automatic conversion of all outstanding shares of our convertible preferred stock as of
December 31, 2018 into an aggregate of 227,778,008 shares of our common stock immediately prior to the completion of this offering, as if
such conversion had occurred on December 31, 2018; (ii) the filing and effectiveness of our amended and restated certificate of
incorporation and the retirement of our authorized convertible preferred stock that will convert to common stock as set forth in clause (i);
and (iii) the reclassification of the convertible preferred stock warrant liability to additional paid-in capital, a component of total
stockholdersâ€™ (deficit) equity, due to our convertible preferred stock warrant converting to a warrant to purchase our common stock
immediately prior to the completion of this offering; and
â€¢ on a pro forma as adjusted basis to give further effect to (i) the sale by us of
shares of our common stock in this offering, at an
assumed initial public offering price of $
per share (which is the midpoint of the estimated price range set forth on the cover page of
this prospectus), after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us; and
(ii) the reclassification of $1.5 million of deferred offering costs recorded in other assets on the consolidated balance sheet as of
December 31, 2018 to additional paid-in capital, a component of total stockholdersâ€™ (deficit) equity.
This table should be read in conjunction with the section titled â€œManagementâ€™s Discussion and Analysis of Financial Condition and Results
of Operationsâ€ and the consolidated financial statements and the related notes appearing elsewhere in this prospectus.
December 31, 2018
(in thousands, except share and per share data)
Actual

Pro Forma

Pro Forma as
Adjusted

Cash and cash equivalents

$

39,643

$

$

Long-term debt, current and non-current
Convertible preferred stock warrant liability
Convertible preferred stock, $0.001 par value per share; 229,098,987 shares authorized,
227,778,008 shares issued and outstanding, actual; no shares authorized, issued or outstanding,
pro forma and pro forma as adjusted
Stockholdersâ€™ (deficit) equity:
Preferred stock, $0.001 par value per share; no shares authorized, issued or outstanding,
actual;
shares authorized, no shares issued and outstanding, pro forma and pro forma as
adjusted
Common stock, $0.001 par value per share, 325,000,000 shares authorized, 22,263,196 shares
issued and outstanding, actual,
shares authorized,
issued and outstanding, pro
forma;
shares authorized,
shares issued and outstanding, pro forma as adjusted
Additional paid-in capital
Accumulated deficit
Total stockholdersâ€™ (deficit) equity
Total capitalization

$

15,050
313

$

$

$
$

$
$

77

152,806

â€”
22
4,255
(126,865)
$ (122,588)
$ 45,581
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Each $1.00 increase (decrease) in the initial public offering price per share would increase (decrease) our cash and cash equivalents, additional
paid-in capital, a component of total stockholdersâ€™ (deficit) equity, and total capitalization by $
million (assuming no exercise of the
underwritersâ€™ over-allotment option). Similarly, each increase (decrease) of 1,000,000 shares in the number of shares offered by us would increase
(decrease) our cash and cash equivalents, additional paid-in capital, a component of total stockholdersâ€™ (deficit) equity, and total capitalization by
$
million (assuming no exercise of the underwritersâ€™ over-allotment option).
If the underwritersâ€™ over-allotment option were exercised in full, pro forma as adjusted cash and cash equivalents, additional paid-in capital
and stockholdersâ€™ (deficit) equity as of December 31, 2018, would be $
million, $
million, and $
, respectively.
If the Stockholder Purchase Option were exercised in full, pro forma as adjusted cash and cash equivalents, additional paid-in capital, and
stockholdersâ€™ (deficit) equity as of December 31, 2018, would be $
million, $
million, and $
, respectively.
The outstanding share information in the table above excludes the following shares:
â€¢ 44,363,572 shares of our common stock issuable upon the exercise of options outstanding as of December 31, 2018, with a weightedaverage exercise price of $0.29 per share;
â€¢ 1,460,000 shares of our common stock issuable upon the exercise of options granted after December 31, 2018, with an exercise price of
$0.54 per share;
â€¢ 669,817 shares of our Series A-1 convertible preferred stock issuable upon the exercise of our Series A-1 convertible preferred stock warrant
outstanding as of December 31, 2018, with an exercise price of $0.2538 per share;
â€¢ 2,149,873 shares of our common stock issuable upon the exercise of our common stock warrants outstanding as of December 31, 2018, with
a weighted-average exercise price of $0.21 per share;
â€¢ 4,786,050 shares of our common stock reserved for future grant or issuance under our 2009 Equity Incentive Plan as of December 31, 2018;
â€¢

shares of our common stock issuable upon the exercise of options that we expect to grant upon the pricing of this offering to our
directors, executive officers and certain other employees at an exercise price equal to the initial public offering price of this offering;

â€¢

shares of our common stock reserved for future issuance under our 2019 Equity Incentive Plan, which will become effective
immediately prior to the completion of this offering, as well as any automatic increases in the number of shares of our common stock
reserved for future issuance pursuant to this plan; and

â€¢

shares of our common stock initially reserved for issuance under our ESPP, as well as any automatic increases in the number of
shares of our common stock reserved for future issuance pursuant to this plan.
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DILUTION
If you invest in our common stock you will experience immediate and substantial dilution in the pro forma net tangible book value of your shares
of common stock. Dilution in pro forma net tangible book value represents the difference between the public offering price per share of our common
stock and the pro forma as adjusted net tangible book value per share of our common stock.
As of December 31, 2018, we had a historical net tangible book deficit of $(124.1) million, or $(5.57) per share of common stock, based on
22,263,196 shares of our common stock outstanding. Our historical net tangible book value per share represents the amount of our tangible assets, less
liabilities and convertible preferred stock, divided by the total number of shares of our common stock outstanding at December 31, 2018.
Our pro forma net tangible book value as of December 31, 2018, was $
million, or $
per share of common stock. Pro forma net tangible
book value per share represents tangible assets, less liabilities and convertible preferred stock, divided by the aggregate number of shares of common
stock outstanding, after giving effect to: (i) the automatic conversion of all outstanding shares of our convertible preferred stock as of December 31,
2018 into an aggregate of 227,778,008 shares of our common stock immediately prior to the completion of this offering, (ii) the issuance of
shares of our common stock, based upon an assumed initial public offering price of $
per share (which is the midpoint of the estimated price range
set forth on the cover page of this prospectus), upon the net exercise of warrants outstanding as of December 31, 2018 for the purchase of 1,729,699
shares of our common stock that would otherwise expire upon completion of this offering; (iii) the reclassification of the convertible preferred stock
warrant liability to additional paid-in capital, a component of total stockholdersâ€™ (deficit) equity, due to our convertible preferred stock warrant
converting to a warrant to purchase our common stock immediately prior to the completion of this offering; and (iv) the filing and effectiveness of our
amended and restated certificate of incorporation, which will be in effect immediately upon the completion of this offering.
After giving further effect to (i) the sale and issuance by us of the
shares of our common stock in this offering at the assumed initial public
offering price of $
per share (which is the midpoint of the estimated price range set forth on the cover page of this prospectus) and the receipt and
application of the net proceeds; and (ii) the reclassification of $1.5 million of deferred offering costs recorded in other assets on the consolidated balance
sheet as of December 31, 2018 to additional paid-in capital, a component of total stockholdersâ€™ (deficit) equity, our pro forma as adjusted net
tangible book value as of December 31, 2018 would be $
million, or $
per share. This represents an immediate increase in pro forma net
tangible book value to our existing stockholders of $
per share and an immediate dilution to new investors of $
per share. Dilution per share to
new investors represents the difference between the price per share to be paid by new investors for the shares of common stock sold in this offering and
the pro forma as adjusted net tangible book value per share immediately after this offering. The following table illustrates this per share dilution:
Assumed initial public offering price per share

$

Historical net tangible book deficit per share as of December 31, 2018
Pro forma increase in historical net tangible book value per share as of December 31, 2018
Pro forma net tangible book value per share as of December 31, 2018
Increase in pro forma net tangible book value per share attributable to new investors participating
in this offering
Pro forma as adjusted net tangible book value per share
Dilution per share to new investors participating in this offering

$

$

Each $1.00 increase (decrease) in the assumed initial public offering price of $
per share (which is the midpoint of the estimated price range
set forth on the cover page of this prospectus) would increase (decrease) pro forma as adjusted net tangible book value per share to new investors by
$
, and would increase
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(decrease) dilution per share to new investors in this offering by $
, assuming that the number of shares offered by us, as set forth on the cover page
of this prospectus, remains the same and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by
us. Similarly, each increase or decrease of 1,000,000 shares in the number of shares offered by us would increase (decrease) our pro forma as adjusted
net tangible book value by approximately $
per share and increase (decrease) the dilution to new investors by $
per share, assuming the
assumed initial public offering price remains the same, and after deducting the estimated underwriting discounts and commissions and estimated
offering expenses payable by us.
If the underwritersâ€™ over-allotment option is exercised in full, the pro forma as adjusted net tangible book value per share of our common stock
would be $
per share, and the dilution in pro forma net tangible book value per share to new investors in this offering would be $
per share.
The following table sets forth, on a pro forma as adjusted basis, as of December 31, 2018, the number of shares of common stock purchased from
us, the total consideration paid, or to be paid, and the average price per share paid, or to be paid, by existing stockholders and by the new investors, at an
assumed initial public offering price of $
per share, the midpoint of the estimated initial public offering range set forth on the cover page of this
prospectus, before deducting the estimated underwriting discounts and commissions and offering expenses payable by us:
Shares Purchased
Number

Existing stockholders
New investors
Total

Average
Price Per
Share

Total Consideration

Percent

Amount

Percent

%

$

%

100%

$

100%

$
$

Each $1.00 increase (decrease) in the assumed initial public offering price of $
per share (which is the midpoint of the estimated initial public
offering price range set forth on the cover page of this prospectus), would increase (decrease) the total consideration paid by new investors and total
consideration paid by all stockholders by approximately $
million, assuming that the number of shares offered by us, as set forth on the cover page
of this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable
by us.
The above table assumes no exercise of the underwritersâ€™ over-allotment option. If the underwritersâ€™ over-allotment option were exercised
in full, our existing stockholders would own % and our new investors would own % of the total number of shares of our common stock outstanding
upon completion of this offering. Additionally, the cash consideration paid to us by existing stockholders would be $
, or approximately % of the
total cash consideration, and the cash consideration paid to us by new investors purchasing shares in this offering would be $
million, or
approximately
% of the total cash consideration. The average price per share paid to us by existing stockholders would be $
and the average
price per share paid to us by new investors would remain unchanged.
The foregoing tables and calculations assume no exercise of outstanding options or warrants, and further assumes no exercise of the Stockholder
Purchase Option. If all of our outstanding options and warrants and the Stockholder Purchase Option were exercised in full, our existing stockholders
would own
% and our new investors in this offering would own
% of the total number of shares of our common stock outstanding upon the
completion of this offering.
The foregoing tables and calculations are based on 250,041,204 shares of our common stock (including our convertible preferred stock on an
as-converted basis) outstanding as of December 31, 2018, which excludes:
â€¢ 44,363,572 shares of our common stock issuable upon the exercise of options outstanding as of December 31, 2018, with a
weighted-average exercise price of $0.29 per share;
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â€¢ 1,460,000 shares of our common stock issuable upon the exercise of options granted after December 31, 2018, with an exercise price of
$0.54 per share;
â€¢ 669,817 shares of our Series A-1 convertible preferred stock issuable upon the exercise of our Series A-1 convertible preferred stock warrant
outstanding as of December 31, 2018, with an exercise price of $0.2538 per share;
â€¢ 2,149,873 shares of our common stock issuable upon the exercise of our common stock warrants outstanding as of December 31, 2018, with
a weighted-average exercise price of $0.21 per share;
â€¢ 4,786,050 shares of our common stock reserved for future grant or issuance under our 2009 Equity Incentive Plan as of December 31, 2018;
â€¢

shares of our common stock issuable upon the exercise of options that we expect to grant upon the pricing of this offering to our
directors, executive officers and certain other employees at an exercise price equal to the initial public offering price of this offering;

â€¢

shares of our common stock reserved for future issuance under our 2019 Equity Incentive Plan, which will become effective
immediately prior to the completion of this offering, as well as any automatic increases in the number of shares of our common stock
reserved for future issuance pursuant to this plan; and

â€¢

shares of our common stock initially reserved for issuance under our ESPP, as well as any automatic increases in the number of
shares of our common stock reserved for future issuance pursuant to this plan.

To the extent that any outstanding options or warrants are exercised, new investors will experience further dilution.
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SELECTED CONSOLIDATED FINANCIAL DATA
The following tables summarize our consolidated financial data. We have derived the summary consolidated statements of operations data for the
years ended December 31, 2017 and 2018 from our audited consolidated financial statements included elsewhere in this prospectus. We have derived
our balance sheet data as of December 31, 2017 and 2018 from our audited consolidated financial statements included elsewhere in this prospectus. Our
historical results are not necessarily indicative of the results that may be expected in the future. The following summary consolidated financial data
should be read in conjunction with the section titled â€œManagementâ€™s Discussion and Analysis of Financial Condition and Results of
Operationsâ€ and our consolidated financial statements and related notes included elsewhere in this prospectus.
Years Ended December 31,
2017
2018
(in thousands, except share and
per share data)

Consolidated Statements of Operations Data:
Product revenue
Operating expenses:
Cost of product revenue
Research and development
Sales and marketing
General and administrative
Total operating expenses
Loss from operations
Interest and other income, net
Net loss before taxes
Income tax provision
Net loss

$

1,719

$

2,836
17,963
6,363
5,422
32,584
(30,865)
276
(30,589)
26
(30,615)

Net loss per share, basic and diluted(1)

$

Weighted-average shares used in computing net loss per share, basic and diluted(1)

(1.62)

7,250
22,698
17,536
5,979
53,463
(41,200)
136
(41,064)
38
(41,102)
$

18,951,047

Pro forma net loss per share, basic and diluted (unaudited)(1)

12,263

(1.92)
21,436,644

$

Weighted-average shares used in computing pro forma net loss per share, basic and diluted (unaudited)(1)
(1)

See Notes 2 and 12 to our audited consolidated financial statements included elsewhere in this prospectus for an explanation of the calculations of our basic and diluted net loss per share
and unaudited pro forma net loss per share and the weighted-average number of shares used in the computation of the per share amounts and unaudited pro forma information.
As of December 31,
2017
2018
(in thousands)

Consolidated Balance Sheet Data:
Cash, cash equivalents and short-term investments
Working capital
Total assets
Long-term debt, current and non-current
Convertible preferred stock warrant liability
Convertible preferred stock
Accumulated deficit
Total stockholdersâ€™ (deficit) equity

$ 53,729
53,318
59,304
â€”
577
137,469
(85,763)
(83,292)
82

$ 39,643
39,365
53,421
15,050
313
152,806
(126,865)
(122,588)
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MANAGEMENTâ€™S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
You should read the following discussion and analysis of our financial condition and results of operations together with our consolidated financial
statements and the related notes appearing elsewhere in this prospectus. Some of the information contained in this discussion and analysis or set forth
elsewhere in this prospectus, including information with respect to our plans and strategy for our business, includes forward-looking statements that
involve risks, uncertainties and assumptions. You should read the â€œSpecial Notes Regarding Forward-Looking Statementsâ€ and â€œRisk
Factorsâ€ sections of this prospectus for a discussion of important factors that could cause actual results to differ materially from the results described
in or implied by the forward-looking statements contained in the following discussion and analysis.
Company Overview
We are a medical device company focused on developing and commercializing products intended to transform the way calcified cardiovascular
disease is treated. We aim to establish a new standard of care for medical device treatment of atherosclerotic cardiovascular disease through our
differentiated and proprietary local delivery of sonic pressure waves for the treatment of calcified plaque, which we refer to as IVL. Our IVL System,
which leverages our IVL Technology, is a minimally invasive, easy-to-use and safe way to significantly improve patient outcomes. Our M5 catheter was
CE-Marked in April 2018 and cleared by the FDA in July 2018 for use in our IVL System for the treatment of PAD. Our C2 catheter, which we are
currently marketing in Europe, was CE-Marked in June 2018 for use in our IVL System for the treatment of CAD. We have ongoing clinical programs
across several products and indications which, if successful, will allow us to expand commercialization of our products into new geographies and
indications. Importantly, we are undertaking ongoing clinical trials of our C2 catheter intended to support a PMA within the United States and a Shonin
submission in Japan for the treatment of CAD. We anticipate having final data from these ongoing clinical trials intended to support a U.S. launch of our
C2 catheter in the first half of 2021.
The first two indications we are targeting with our IVL System are PAD, the narrowing or blockage of vessels that carry blood from the heart to
the extremities, and CAD, the narrowing or blockage of the arteries that supply blood to the heart. In the future, we see significant opportunity in the
potential treatment of AS, a condition where the heartâ€™s aortic valve becomes increasingly calcified with age, causing it to narrow and obstruct blood
flow from the heart.
We have adapted the use of lithotripsy to the cardiovascular field with the aim of creating what we believe can become the safest, most effective
means of addressing the growing challenge of cardiovascular calcification. Lithotripsy has been used to successfully treat kidney stones (deposits of
hardened calcium) for over 30 years. By integrating lithotripsy into a device that resembles a standard balloon catheter, physicians can prepare, deliver
and treat calcified lesions using a familiar form factor, without disruption to their standard procedural workflow. Our differentiated IVL System works
by delivering shockwaves through the entire depth of the artery wall, modifying calcium in the medial layer of the artery, not just at the superficial most
intimal layer. The shockwaves crack this calcium and enable the stenotic artery to expand at low pressures, thereby minimizing complications inherent
to traditional balloon dilations, such as dissections or tears. Preparing the vessel with IVL facilitates optimal outcomes with other therapies, including
stents and drug-eluting technologies. Using IVL also avoids complications associated with atherectomy devices such as dissection, perforation and
embolism. When followed by an anti-proliferative therapy such as a DCB or DES, the micro-fractures may enable better drug penetration into the
arterial wall and improve drug uptake, thereby improving the effectiveness of the combination treatment.
Our IVL System includes a generator, connector cable and a family of IVL catheters designed to treat PAD and CAD.
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We have completed five clinical studies with a total of 179 patients, across 22 centers in multiple countries, for peripheral and coronary artery and
cardiac valve diseases. We are currently conducting or planning five other studies, involving nearly 2,000 patients in up to 190 centers in the United
States and internationally.
We market our products to hospitals whose interventional cardiologists, vascular surgeons and interventional radiologists treat patients with PAD
and CAD. We have dedicated meaningful resources to establish a direct sales capability in the United States, Germany, Austria and Switzerland, which
we have complemented with distributors, including in Australia, the Baltics, Canada, Czech Republic, France, Italy, the Netherlands, New Zealand, the
Nordic region, Poland, Spain and the United Kingdom. We are actively expanding our international field presence through new distributors, additional
sales and clinical personnel and are adding new U.S. sales territories.
We produce substantially all of our IVL catheters in-house at our facilities in Fremont, California which, together with our research and
development, controlled environment room and office space, currently totals 12,000 square feet. We stock inventory of raw materials, components and
finished goods at our facilities in Fremont and with our direct sales representatives, who travel to our hospital customersâ€™ locations as part of their
sales efforts. Our electronics (i.e., our generators and connector cables) are produced by original equipment manufacturing (â€œOEMâ€ ) partners
using our design specifications. We plan to move our production of IVL catheters to our new 35,000 square foot facility in Santa Clara, California in
2019. We rely on a single or limited number of suppliers for certain raw materials and components, and we generally have no long-term supply
arrangements with our suppliers, as we order on a purchase order basis. In the United States, we generally ship our IVL products from Fremont to our
hospital customers in the United States on a consignment basis, but also may sell our IVL products directly to our hospital customers through our direct
sales representatives, who deliver such products to hospital customers in the field. Internationally, we ship our IVL products from Fremont to either our
third-party logistic provider located in the Netherlands who then ships directly to hospital customers and distributors pursuant to purchase orders or from
Fremont directly to hospital customers and distributors pursuant to purchase orders. We also ship to some customers in Germany, Austria and
Switzerland on a consignment basis from our third-party logistic provider located in the Netherlands.
For products sold through direct sales representatives, control is transferred upon delivery to customers. For products sold to distributors
internationally, and certain customers that purchase stocking orders in the United States, control is transferred upon shipment or delivery to the
customerâ€™s named location, based on the contractual shipping terms. For consignment inventory, control is transferred at the time the catheters are
consumed in a procedure. Currently, our product sales consist predominantly of sales of our M5 catheters and our C2 catheters, as we generally loan our
generator kits, which include a generator and a connector cable, to our customers without charge to facilitate the use of our IVL catheters.
In 2018, we generated product revenue of $12.3 million, which represents a 613% increase over 2017, and a $41.2 million loss from operations as
compared to a loss from operations of $30.9 million in 2017. In 2018, 43% of our product revenue was generated from customers located outside of the
United States. Our sales outside of the United States are denominated principally in Euros. As a result, we have foreign exchange exposure. We have not
entered into any material foreign currency hedging contracts, although we may do so in the future.
Since inception, we have incurred significant net losses and expect to continue to incur net losses for the foreseeable future. Since our inception,
our operations have been financed primarily by net proceeds from the sale of our convertible preferred stock, indebtedness, and, to a lesser extent,
product revenue. As of December 31, 2018, we had $39.6 million in cash and cash equivalents, and an accumulated deficit of $126.9 million.
We have a number of on-going clinical trials, and expect to continue to make substantial investments in these trials and in additional clinical trials
that are designed to provide clinical evidence of the safety and efficacy of our products. We intend to continue to make significant investments in our
sales and marketing organization by increasing the number of U.S. sales representatives and expanding our international marketing programs to
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help facilitate further adoption among existing hospital accounts as well as broaden awareness of our products to new hospital accounts. We also expect
to continue to make investments in research and development, regulatory affairs and clinical studies to develop future generations of products based on
our IVL Technology, support regulatory submissions and demonstrate the clinical efficacy of our products. Moreover, we expect to incur additional
expenses associated with operating as a public company, including legal, accounting, insurance, exchange listing and SEC compliance, investor relations
and other expenses. Because of these and other factors, we expect to continue to incur substantial net losses and negative cash flows from operations for
the foreseeable future. In addition, we will require additional financing to fund working capital and pay our obligations. We may seek to raise any
necessary additional capital through a combination of public or private equity offerings and/or debt financings.
Factors Affecting Our Business
There are a number of factors that have impacted, and we believe will continue to impact, our results of operations and growth. These factors
include:
â€¢ Market acceptance. The growth of our business depends on our ability to gain broader acceptance of our current products by continuing to
make physicians and other hospital staff aware of the benefits of our products to generate increased demand and frequency of use, and thus
increase sales to our hospital customers. Our ability to grow our business will also depend on our ability to expand our customer base in
existing or new target end markets. Although we are attempting to increase the number of patients treated with procedures that use our
products through our established relationships and focused sales efforts, we cannot provide assurance that our efforts will increase the use of
our products.
â€¢ Regulatory approvals/clearances and timing and efficiency of new product introductions. We must successfully obtain timely approvals or
clearances and introduce new products that gain acceptance with physicians, ensuring adequate supply while avoiding excess inventory of
older products and resulting inventory write-downs or write-offs. For our sales to grow, we will also need to receive FDA approval for the
use of our C2 catheters in our IVL System for the treatment of CAD in the United States, and will need to obtain regulatory clearance or
approval of our other pipeline products in the United States and in international markets. In addition, as we introduce new products, we
expect to build our inventory of components and finished goods in advance of sales, which may cause quarterly fluctuations in our results of
operations.
â€¢ Sales force size and effectiveness. The rate at which we grow our sales force and the speed at which newly hired salespeople become
effective can impact our revenue growth or our costs incurred in anticipation of such growth. We intend to continue to make significant
investments in our sales and marketing organization by increasing the number of U.S. sales representatives and expanding our international
marketing programs to help facilitate further adoption among existing hospital accounts as well as broaden awareness of our products to new
hospital accounts.
â€¢ Competition. Our industry is intensely competitive and, in particular, we compete with a number of large, well-capitalized companies. We
must continue to successfully compete in light of our competitorsâ€™ existing and future products and related pricing and their resources to
successfully market to the physicians who use our products.
â€¢ Reimbursement. The level of reimbursement from third-party payors for procedures performed using our products could have a substantial
impact on the prices we are able to charge for our products and how widely our products are accepted. The level at which reimbursement is
set for procedures using our products, and any increase in reimbursement for procedures using our products, will depend substantially on our
ability to generate clinical evidence, to gain advocacy in the respective physician societies and to work with the Centers for Medicare &
Medicaid Services and payors.
â€¢ Clinical results. Publications of clinical results by us, our competitors and other third parties can have a significant influence on whether,
and the degree to which, our products are used by physicians and the procedures and treatments those physicians choose to administer for a
given condition.
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â€¢ Product and Geographic Mix; Timing. Our financial results, including our gross margins, may fluctuate from period to period based on the
timing of customer orders or medical procedures, the number of available selling days in a particular period, which can be impacted by a
number of factors, such as holidays or days of severe inclement weather in a particular geography, the mix of products sold and the
geographic mix of where products are sold. In particular, our distributors for international sales receive a distribution margin on sales of our
IVL catheters, which affects our gross margin.
â€¢ Seasonality. We expect to experience a seasonal slowing of demand for our products in our fourth quarters due to year-end clinical treatment
patterns, such as the postponement of elective surgeries around the winter holidays. In addition, we have experienced some seasonality
during summer months, which we believe is attributable to the postponement of elective surgeries for summer vacation plans of physicians
and patients. We expect these seasonal factors to become more pronounced in the future as our business grows.
In addition, we have experienced and expect to continue to experience meaningful variability in our quarterly revenue and gross profit/loss as a
result of a number of factors, including, but not limited to: inventory write-offs and write-downs; costs, benefits and timing of new product
introductions; the availability and cost of components and raw materials; and fluctuations in foreign currency exchange rates. Additionally, we
experience quarters in which operating expenses, in particular research and development expenses, fluctuate depending on the stage and timing of
product development.
While these factors may present significant opportunities for us, they also pose significant risks and challenges that we must address. See the
section titled â€œRisk Factorsâ€ for more information.
Components of Our Results of Operations
Product revenue
Product revenue is primarily from the sale of our IVL catheters.
We sell our products to hospitals, primarily through direct sales representatives, as well as through distributors in selected international markets.
For products sold through direct sales representatives, control is transferred upon delivery to customers. For products sold to distributors internationally
and certain customers that purchase stocking orders in the United States, control is transferred upon shipment or delivery to the customerâ€™s named
location, based on the contractual shipping terms. Additionally, a significant portion of our revenue is generated through a consignment model under
which inventory is maintained at hospitals. For consignment inventory, control is transferred at the time the catheters are consumed in a procedure.
Cost of product revenue
Cost of product revenue consists primarily of costs of components for use in our products, the materials and labor that are used to produce our
products, the manufacturing overhead that directly supports production and depreciation relating to the equipment used in our IVL System that we loan
to our hospital customers without charge to facilitate the use of our IVL catheters in their procedures. We depreciate equipment over a three-year period.
We expect cost of product revenue to increase in absolute terms as our revenue grows.
Our gross margin has been and will continue to be affected by a variety of factors, primarily production volumes, the cost of direct materials,
product mix, geographic mix, discounting practices, manufacturing costs, product yields, headcount and cost-reduction strategies. We expect our gross
margin percentage to increase over the long term to the extent we are successful in increasing our sales volume and are therefore able to leverage our
fixed costs. We intend to use our design, engineering and manufacturing capabilities to further advance and improve the efficiency of our manufacturing
processes, which, if successful, we believe will reduce costs and
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enable us to increase our gross margin percentage. While we expect gross margin percentage to increase over the long term, it will likely fluctuate from
quarter to quarter as we continue to introduce new products and adopt new manufacturing processes and technologies.
Research and development expenses
Research and development (â€œR&Dâ€ ) expenses consist of applicable personnel, consulting, materials and clinical trial expenses. R&D
expenses include:
â€¢ certain personnel-related expenses, including salaries, benefits, bonus, travel and stock-based compensation;
â€¢ cost of clinical studies to support new products and product enhancements, including expenses for clinical research organizations
(â€œCROsâ€ ) and site payments;
â€¢ materials and supplies used for internal R&D and clinical activities;
â€¢ allocated overhead including facilities and information technology expenses; and
â€¢ cost of outside consultants who assist with technology development, regulatory affairs, clinical affairs and quality assurance.
R&D costs are expensed as incurred. In the future, we expect R&D expenses to increase in absolute dollars as we continue to develop new
products, enhance existing products and technologies and perform activities related to obtaining additional regulatory approval.
Sales and marketing expenses
Sales and marketing expenses consist of personnel-related expenses, including salaries, benefits, sales commissions, travel and stock-based
compensation. Other sales and marketing expenses include marketing and promotional activities, including trade shows and market research, and cost of
outside consultants. We expect to continue to grow our sales force and increase marketing efforts as we continue commercializing products based on our
IVL Technology. As a result, we expect sales and marketing expenses to increase in absolute dollars in future periods.
General and administrative expenses
General and administrative expenses consist of personnel-related expenses, including salaries, benefits, bonus, travel and stock-based
compensation. Other general and administrative expenses include professional services fees, including legal, audit and tax fees, insurance costs, cost of
outside consultants and employee recruiting and training costs. Moreover, we expect to incur additional expenses associated with operating as a public
company, including legal, accounting, insurance, exchange listing and SEC compliance and investor relations. As a result, we expect general and
administrative expenses to increase in absolute dollars in future periods.
Interest expense
Interest expense consists of interest on our debt and amortization of associated debt discount. In February 2018, we entered into a Loan and
Security Agreement with Silicon Valley Bank for a term loan and a revolving line of credit as described in Note 7 to our consolidated financial
statements appearing elsewhere in this prospectus (the â€œ2018 Loan and Security Agreementâ€ ). In June 2018 and December 2018, we drew an
aggregate of $15.0 million in borrowings under the term loan facility. As a result, we expect interest expense to increase in absolute dollars in future
periods. As of December 31, 2018, we had $2.0 million available on the revolving line of credit.
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Change in fair value of warrant liability
We have accounted for our freestanding warrants to purchase shares of our convertible preferred stock as liabilities at fair value primarily because
the shares underlying the warrants contain contingent redemption features outside our control. The warrants are subject to re-measurement at each
balance sheet date with gains and losses reported through our consolidated statements of operations and comprehensive loss.
Other income, net
Other income consists primarily of interest earned on our cash equivalents and short-term investments.
Income tax provision
Income tax provision consists primarily of income taxes in certain foreign jurisdictions in which we conduct business. We have a full valuation
allowance for deferred tax assets, including net operating loss carryforwards and tax credits related primarily to R&D.
Results of Operations
Comparison of the Years Ended December 31, 2017 and 2018
The following table shows our results of operations for the years ended December 31, 2017 and 2018:
Year Ended
December 31,
2017
2018
(in thousands)

Revenue:
Product revenue
Operating expenses:
Cost of product revenue
Research and development
Sales and marketing
General and administrative
Total operating expenses
Loss from operations
Interest expense
Change in fair value of warrant liability
Other income, net
Net loss before taxes
Income tax provision
Net loss

Change
$

Change
%

$ 1,719

$ 12,263

$ 10,544

613%

2,836
17,963
6,363
5,422
32,584
(30,865)
(58)
(32)
366
(30,589)
26
$(30,615)

7,250
22,698
17,536
5,979
53,463
(41,200)
(401)
(52)
589
(41,064)
38
$(41,102)

4,414
4,735
11,173
557
20,879
(10,335)
(343)
(20)
223
(10,475)
12
$(10,487)

156%
26%
176%
10%
64%
33%
591%
63%
61%
34%
46%
34%

Product revenue
Product revenue increased by $10.5 million, or 613%, from $1.7 million in 2017 to $12.3 million in 2018. The increase was primarily due to an
increase in the number of customers and an increase in purchase volume of our products per customer both within the United States and internationally.
Product revenue consisted primarily of the sale of our IVL catheters. Product revenue, classified by the major geographic areas in which our
products are shipped, was $1.0 million within the United States and $0.7 million for all other countries in 2017 and $7.0 million within the United States
and $5.3 million for all other countries in 2018.
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Cost of product revenue and gross margin percentage
Cost of product revenue increased by $4.4 million, or 156%, from $2.8 million in 2017 to $7.3 million in 2018. The increase was primarily due to
growth in sales volume. Gross margin percentage was negative 65% for the year ended December 31, 2017. Gross margin percentage improved to 41%
for the year ended December 31, 2018. This change in gross margin percentage was primarily due to increased sales volume of our catheters.
Research and development expenses
The following table summarizes our R&D expenses incurred during the periods presented:
Year Ended December 31,
2017
2018
(in thousands)

Compensation and related personnel costs
Clinical-related costs
Materials and supplies
Facilities and other allocated costs
Outside consultants
Other research and development costs
Total research and development expenses

$ 10,263
3,358
1,805
1,153
788
596
$ 17,963

$ 10,580
5,626
2,541
1,560
1,360
1,031
$ 22,698

R&D expenses increased by $4.7 million, or 26%, from $18.0 million in 2017 to $22.7 million in 2018. The increase was primarily due to a $2.3
million increase in clinical-related costs and a $0.6 million increase in costs associated with outside consultants to support clinical trials. There was also
a $0.7 million increase in materials and supplies for R&D and a $0.4 million increase in facilities and other allocated costs due to higher rent and
building expenditures.
Sales and marketing expenses
Sales and marketing expenses increased by $11.2 million, or 176%, from $6.4 million in 2017 to $17.5 million in 2018. The increase was
primarily due to a $9.5 million increase in compensation and related personnel costs, which includes a $3.1 million increase in commission expense, as a
result of increased headcount and increased business development related activities to expand the domestic and international customer base. Marketing
and promotional expenses increased by $0.8 million to support the commercialization of our products.
General and administrative expenses
General and administrative expenses increased by $0.6 million, or 10%, from $5.4 million in 2017 to $6.0 million in 2018. The increase was
primarily due to a $0.8 million increase in professional services and general corporate expenses incurred in connection with our preparation to become a
public company, partially offset by a $0.3 million decrease in recruiting and training expenses.
Interest expense
Interest expense increased by $0.3 million, or 591%, from $0.1 million in 2017 to $0.4 million in 2018. The increase in interest expense was
attributable to us entering into the 2018 Loan and Security Agreement and drawing down on the first tranche of the term loan in June 2018 of
$10.0 million and the second tranche of the term loan in December 2018 of $5.0 million.
Change in fair value of warrant liability
The change in fair value of warrant liability was $32,000 in 2017 and $0.1 million in 2018, reflecting an increase in the convertible preferred stock
warrant liability of $0.2 million from changes to the Black-Scholes
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option pricing model assumptions used to value the warrant liability, partially offset by a decrease in the convertible preferred stock warrant liability of
$0.1 million related to the expiration of 562,504 of our Series A-1 convertible preferred stock warrants in 2018.
Other income, net
Other income, net increased by $0.2 million, or 61%, from $0.4 million in 2017 to $0.6 million in 2018. The increase was primarily due to a $0.3
million increase in interest income on our cash and cash equivalents and short-term investments due to increases in interest rates on balances held in
interest-earning instruments, partially offset by a $0.1 million increase in other expenses.
Income tax provision
Income tax provision increased by $12,000, or 46%, from $26,000 in 2017 to $38,000 in 2018. This increase was primarily due to an increase in
foreign income tax expense.
Liquidity and Capital Resources
Sources of liquidity
Since our inception through December 31, 2018, our operations have been financed primarily by net proceeds from the sale of our convertible
preferred stock, indebtedness and, to a lesser extent, product revenue. As of December 31, 2018, we had $39.6 million in cash and cash equivalents and
an accumulated deficit of $126.9 million.
In December 2018, we received $15.0 million in gross proceeds from the sale of our Series D convertible preferred stock.
Debt obligations
2018 Loan and Security Agreement
In February 2018, we entered into the 2018 Loan and Security Agreement. The terms of the 2018 Loan and Security Agreement include a term
loan of $15.0 million and a revolving line of credit of $2.0 million. The term loan is available in two tranches, of which the first tranche of $10.0 million
was drawn down in June 2018 and the second tranche of $5.0 million was drawn down in December 2018.
The term loan matures in December 2021, with interest-only monthly payments until September 2019. The interest-only period will extend
through December 2019 if certain financing milestones are met. The term loan accrues interest at a floating per annum rate equal to the greater of the
Wall Street Journal prime rate minus 1.75% and 2.75% (3.75% as of December 31, 2018). There is a final payment equal to 6.75% of the original
aggregate principal amount, or $1.0 million, of the term loan advances. The line of credit accrues interest at the Wall Street Journal prime rate.
The revolving line of credit matures in February 2021 and accrues interest at the Wall Street Journal prime rate. As of December 31, 2018, we
have $2.0 million available on our revolving line of credit. In connection with the execution of the 2018 Loan and Security Agreement, we issued
Silicon Valley Bank a warrant to purchase 420,174 shares of our common stock, with a term of ten years.
The term loan is secured by all our assets, excluding intellectual property and certain other assets. The loan contains customary affirmative and
restrictive covenants, including with respect to our ability to enter into fundamental transactions, incur additional indebtedness, grant liens, pay any
dividend or make any distributions to our holders, make investments and merge or consolidate with any other person or engage in transactions with our
affiliates, but does not include any financial covenants.
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Funding requirements
Based on our planned operations, we do not expect that our current cash and cash equivalents, together with available borrowings under our
revolving line of credit from our 2018 Loan and Security Agreement, will be sufficient to fund our operations for at least 12 months after the date our
most recent consolidated financial statements were issued without raising additional capital through equity or debt financing. These conditions raise
substantial doubt about our ability to continue as a going concern for a period of one year from the date of the issuance of our most recent consolidated
financial statements. Our ability to continue as a going concern is dependent upon our ability to successfully secure sources of financing and ultimately
achieve profitable operations. However, based on our planned operations, we expect our cash and cash equivalents, together with available borrowings
under our revolving line of credit and the proceeds from this offering, will be sufficient to fund our operating expenses for at least the next 12 months.
We have a number of ongoing clinical trials, and expect to continue to make substantial investments in these trials and in additional clinical trials
that are designed to provide clinical evidence of the safety and efficacy of our products. We intend to continue to make significant investments in our
sales and marketing organization by increasing the number of U.S. sales representatives and expanding our international marketing programs to help
facilitate further adoption among existing hospital accounts as well as broaden awareness of our products to new hospitals. We also expect to continue to
make investments in research and development, regulatory affairs and clinical studies to develop future generations of products based on our IVL
Technology, support regulatory submissions and demonstrate the clinical efficacy of our products. Moreover, we expect to incur additional expenses
associated with operating as a public company, including legal, accounting, insurance, exchange listing and SEC compliance, investor relations and
other expenses. Because of these and other factors, we expect to continue to incur substantial net losses and negative cash flows from operations for the
foreseeable future.
Our future capital requirements will depend on many factors, including:
â€¢ the cost, timing and results of our clinical trials and regulatory reviews;
â€¢ the cost and timing of establishing sales, marketing and distribution capabilities;
â€¢ the terms and timing of any other collaborative, licensing and other arrangements that we may establish;
â€¢ the timing, receipt and amount of sales from our current and potential products;
â€¢ the degree of success we experience in commercializing our products;
â€¢ the emergence of competing or complementary technologies;
â€¢ the cost of preparing, filing, prosecuting, maintaining, defending and enforcing any patent claims and other intellectual property rights; and
â€¢ the extent to which we acquire or invest in businesses, products or technologies, although we currently have no commitments or agreements
relating to any of these types of transactions.
We will require additional financing to fund working capital and pay our obligations. We may seek to raise any necessary additional capital
through a combination of public or private equity offerings and/or debt financings. There can be no assurance that we will be successful in acquiring
additional funding at levels sufficient to fund our operations or on terms favorable to us, if at all. If adequate funds are not available on acceptable terms
when needed, we may be required to significantly reduce operating activities, which may have a material adverse effect on our business and/or results of
operations and financial condition. If we do raise additional capital through public or private equity or convertible debt offerings, the ownership interest
of our existing stockholders will be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect our
existing stockholdersâ€™ rights. If we raise additional capital through debt financing, we may be subject to covenants limiting or restricting our ability
to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends. Additional capital may not be available on
reasonable terms, or at all.
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Cash Flows
The following table summarizes our cash flows for the periods indicated:
Year Ended December 31,
2017
2018
(in thousands)

Net cash used in operating activities
Net cash used in investing activities
Net cash provided by financing activities
Net increase (decrease) in cash, cash equivalents and restricted cash

$ (30,347)
(2,232)
33,687
$ 1,108

$ (41,465)
(174)
29,809
$ (11,830)

Operating activities
In 2018, cash used in operating activities was $41.5 million, attributable to a net loss of $41.1 million and a net change in our net operating assets
and liabilities of $2.6 million, partially offset by non-cash charges of $2.3 million. Non-cash charges primarily consisted of $1.3 million in stock-based
compensation, $0.7 million in depreciation and amortization and $0.2 million in amortization of debt issuance costs. The change in our net operating
assets and liabilities was primarily due to a $2.6 million increase in inventory and $2.2 million increase in accounts receivable due to an increase in
sales, and a $0.9 million increase in other assets from deferred offering costs. These changes were partially offset by a $3.1 million increase in accrued
and other current liabilities and accounts payable resulting primarily from increases in our operating activities and accrued professional services fees.
In 2017, cash used in operating activities was $30.3 million, attributable to a net loss of $30.6 million and a net change in our net operating assets
and liabilities of $1.3 million, partially offset by non-cash charges of $1.5 million. Non-cash charges primarily consisted of $1.0 million in stock-based
compensation and $0.5 million in depreciation. The change in our net operating assets and liabilities was primarily due to a $1.9 million increase in
inventory for anticipated growth in our business, a $0.6 million increase in accounts receivable due to increase in sales, and a $0.4 million increase in
prepaid expenses and other current assets. These changes were partially offset by a $1.6 million increase in accrued and other current liabilities and
accounts payable resulting primarily from increases in our operating activities.
Investing activities
In 2018, cash used in investing activities was $0.2 million, attributable to the purchase of property and equipment of $2.0 million, partially offset
by the maturity of available-for-sale investments of $1.8 million.
In 2017, cash used in investing activities was $2.2 million, attributable to purchases of investments of $17.7 million and purchase of property and
equipment of $0.4 million, partially offset by maturity of available-for-sale investments of $15.9 million.
Financing activities
In 2018, cash provided by financing activities was $29.8 million, attributable to proceeds of $15.0 million from borrowings on the 2018 Loan and
Security Agreement, net proceeds of $14.9 million from the issuance of our Series D convertible preferred stock and proceeds from stock option
exercises and warrant exercises of $0.5 million, partially offset by deferred offering cost payments of $0.6 million.
In 2017, cash provided by financing activities was $33.7 million, attributable to net proceeds of $34.9 million from the issuance of our Series C
convertible preferred stock and proceeds from stock option exercises and warrant exercises of $0.3 million, partially offset by the principal payment of
our term loan of $1.6 million.
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Contractual Obligations and Commitments
The following table summarizes our contractual obligations and commitments as of December 31, 2018:

Total

Operating lease obligations
Debt, principal and interest(1)
Total
(1)

$3,207
17,138
$20,345

Payments Due by Period
Less than
31 Year
1-3 Years
5 Years
(in thousands)

$940
2,243
$ 3,183

$1,685
14,895
$16,580

$ 582
â€”
$ 582

More than
5 Years

$
$

â€”
â€”
â€”

In June 2018 and December 2018, we borrowed $10.0 and $5.0 million, respectively, pursuant to a term loan under the 2018 Loan and Security Agreement. The term loan matures in
December 2021. Principal payments associated with the term loan are included in the above table. Interest expense incurred on the term loan is included in the above table based on
obligations outstanding and rates effective as of December 31, 2018, including a final one-time payment of $1.0 million in December 2021.

In addition, we enter into agreements in the normal course of business with contract research organizations for clinical trials and with vendors for
preclinical studies and other services and products for operating purposes which are cancelable at any time by us, generally upon 30 days prior written
notice. These payments are not included in this table of contractual obligations.
Off-Balance Sheet Arrangements
During the periods presented, we did not have, nor do we currently have, any off-balance sheet arrangements as defined in the rules and
regulations of the SEC.
Critical Accounting Policies and Estimates
Managementâ€™s discussion and analysis of our financial condition and results of operations is based on our consolidated financial statements,
which have been prepared in accordance with U.S. generally accepted accounting principles (â€œGAAPâ€ ). The preparation of these consolidated
financial statements requires us to make estimates and assumptions for the reported amounts of assets, liabilities, revenue, expenses and related
disclosures. Our estimates are based on our historical experience and on various other factors that 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 that are not readily apparent from other sources.
Actual results may differ from these estimates under different assumptions or conditions and any such differences may be material.
While our significant accounting policies are more fully described in the Note 2 to our consolidated financial statements appearing elsewhere in
this prospectus, we believe the following discussion addresses our most critical accounting policies, which are those that are most important to our
financial condition and results of operations and require our most difficult, subjective and complex judgments.
Revenue recognition
We adopted Accounting Standards Codification (â€œASCâ€ ) 606, Revenue from Contracts with Customers, effective January 1, 2018 using the
modified retrospective method. The adoption of ASC 606 did not have a material effect on our revenue recognition.
We sell our products to hospitals, primarily through direct sales representatives, as well as through distributors in selected international markets.
For products sold through direct sales representatives, control is transferred upon delivery to customers. For products sold to distributors internationally
and certain customers that purchase stocking orders in the United States, control is transferred upon shipment or delivery to the
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customerâ€™s named location, based on the contractual shipping terms. Additionally, a significant portion of our revenue is generated through a
consignment model under which inventory is maintained at hospitals. For consignment inventory, control is transferred at the time the catheters are
consumed in a procedure.
Under agreements with our customers, we generally provide for the use of an IVL generator and connector cable at no charge to facilitate the use
of our IVL catheters. These agreements do not contain contractually enforceable minimum commitments and are generally cancellable by either party
with 30 daysâ€™ notice.
Convertible preferred stock warrant liability
We have accounted for our freestanding warrants to purchase shares of our convertible preferred stock as liabilities at fair value upon issuance
primarily because the shares underlying the warrants contain contingent redemption features outside our control. The warrants are subject to
re-measurement at each balance sheet date and any change in fair value is recognized as the change in fair value of warrant liability. We will continue to
adjust the carrying value of the warrants until such time as these instruments are exercised, expire or convert into warrants to purchase shares of our
common stock. At that time, the liabilities will be reclassified to additional paid-in capital, a component of stockholdersâ€™ equity (deficit). The
consummation of this offering will result in this reclassification.
Accrued research and development costs
We accrue liabilities for estimated costs of R&D activities conducted by our third-party service providers, which include the conduct of preclinical
and clinical studies. We record the estimated costs of R&D activities based upon the estimated amount of services provided but not yet invoiced, and
include these costs in accrued liabilities on the consolidated balance sheet and within R&D expense on the consolidated statements of operations and
comprehensive loss.
We accrue for these costs based on factors, such as estimates of the work completed and budget provided and in accordance with agreements
established with our third-party service providers. We make significant judgments and estimates in determining the accrued liabilities balance in each
reporting period. As actual costs become known, we adjust our accrued liabilities. We have not experienced any material differences between accrued
costs and actual costs incurred since our inception.
Stock-based compensation
We account for share-based payments at fair value. The fair value of stock options is measured using the Black-Scholes option-pricing model. For
share-based awards that vest subject to the satisfaction of a service requirement, the fair value measurement date for stock-based compensation awards is
the date of grant and the expense is recognized on a straight-line basis, over the vesting period. We account for forfeitures as they occur.
The fair value of each stock option grant was determined using the methods and assumptions discussed below (see â€œâ€”Fair value of common
stockâ€ ). Each of these inputs is subjective and generally requires significant judgment and estimation by management.
â€¢ Expected Termâ€”The expected term represents the period that stock-based awards are expected to be outstanding. Our historical share
option exercise information is limited due to a lack of sufficient data points and does not provide a reasonable basis upon which to estimate
an expected term. The expected term for option grants is therefore determined using the simplified method. The simplified method deems
the expected term to be the midpoint between the vesting date and the contractual life of the stock-based awards.
â€¢ Expected Volatilityâ€”The expected volatility was derived from the historical stock volatilities of comparable peer public companies within
our industry that are considered to be comparable to our business over a period equivalent to the expected term of the stock-based awards,
since there has been no trading history of our common stock.
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â€¢ Risk-Free Interest Rateâ€”The risk-free interest rate is based on the U.S. Treasury yield curve in effect at the date of grant for zero-coupon
U.S. Treasury notes with maturities approximately equal to the stock-based awardsâ€™ expected term.
â€¢ Expected Dividend Yieldâ€”The expected dividend yield is zero as we have not paid nor do we anticipate paying any dividends on our
common stock in the foreseeable future.
During the years ended December 31, 2017 and 2018, stock-based compensation was $1.0 million and $1.3 million, respectively. As of
December 31, 2018, we had $3.8 million of total unrecognized stock-based compensation, which we expect to recognize over a weighted-average period
of 2.72 years. Based upon the assumed initial public offering price of $
per share (which is the midpoint of the estimated price range set forth on the
cover of this prospectus), the aggregate intrinsic value of options outstanding as of December 31, 2018 was $
million, of which $
million
related to vested options and $
million related to unvested options.
Fair value of common stock
Historically, for all periods prior to this initial public offering, the fair values of the shares of our common stock underlying our share-based
awards were estimated on each grant date by our board of directors. In order to determine the fair value of our common stock underlying option grants,
our board of directors considered, among other things, valuations of our common stock prepared by an independent third-party valuation firm in
accordance with the guidance provided by the American Institute of Certified Public Accountants Practice Guide, Valuation of Privately-Held-Company
Equity Securities Issued as Compensation.
For our valuations performed prior to December 31, 2017, the fair value of our common stock was estimated using the option pricing model
(â€œOPMâ€ ) with a backsolve method based on precedent transactions. The backsolve method for inferring the equity value implied by a recent
financing transaction involves making assumptions for the expected time to liquidity, volatility and risk-free rate and then solving for the value of equity
such that value for the most recent financing equals the amount paid. This method was selected as management concluded that the contemporaneous
financing transaction was an armâ€™s-length transaction. Furthermore, as of each of the valuation dates prior to December 31, 2017, we were at an
early stage of development and future liquidity events were difficult to forecast.
For our valuations performed after December 31, 2017 and through December 31, 2018, the fair value of our common stock was estimated using a
hybrid Probability Weighted Expected Return Model (â€œPWERMâ€ ) that incorporated aspects of the market and income approaches. The hybrid
method applied the PWERM for the going public and mergers and acquisitions transaction scenarios and applied an OPM in the stay-private scenario.
The hybrid method was used because of a near-term potential initial public offering scenario that also factored in the inherent uncertainty associated
with being able to complete an initial public offering.
Given the absence of a public trading market for our common stock, our board of directors exercised their judgment and considered a number of
objective and subjective factors to determine the best estimate of the fair value of our common stock, including valuations performed by an independent
third party, developments in our operations, sales of preferred stock, the prices, rights, preferences and privileges of our preferred stock relative to the
common stock, actual operating results and financial performance and capital resources, the conditions in the medical device industry and the economy
and capital markets in general, the stock price performance and volatility of comparable public companies, the likelihood of achieving a liquidity event
for shares of our common stock underlying these stock options, such as an initial public offering or sale of our company, and the lack of liquidity of our
common stock, among other factors. After the closing of this offering, our board of directors will determine the fair value of each share of underlying
common stock based on the closing price of our common stock as reported on the date of the grant. Our board of directors intended all options granted
to be exercisable at a price per share not less than the per share fair value of our common stock underlying those options on the grant date.
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Emerging Growth Company Status
In April 2012, the JOBS Act was enacted. Section 107 of the JOBS Act provides that an â€œemerging growth companyâ€ may take advantage of
the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. Therefore,
an emerging growth company can delay the adoption of certain accounting standards until those standards would otherwise apply to private companies.
We have irrevocably elected not to avail ourselves of this exemption from new or revised accounting standards, and, therefore, will be subject to the
same new or revised accounting standards as other public companies that are not emerging growth companies.
Recent Accounting Pronouncements
See Note 2 to our consolidated financial statements included elsewhere in this prospectus for more information.
Quantitative and Qualitative Disclosures About Market Risk
Interest rate risk
Our cash and cash equivalents as of December 31, 2018 consisted of $39.6 million in bank deposits and money market funds. Such interestearning instruments carry a degree of interest rate risk. The goals of our investment policy are liquidity and capital preservation; we do not enter into
investments for trading or speculative purposes and have not used any derivative financial instruments to manage our interest rate exposure. We believe
that we do not have any material exposure to changes in the fair value of these assets as a result of changes in interest rates due to the short-term nature
of our cash and cash equivalents.
As of December 31, 2018, we had $15.0 million in variable rate debt outstanding. The 2018 Loan and Security Agreement matures in December
2021, with interest-only monthly payments until September 2019. The term loan accrues interest at a floating per annum rate equal to the greater of the
Wall Street Journal prime rate minus 1.75% and 2.75% (3.75% as of December 31, 2018).
Foreign currency exchange risk
As we expand internationally, our results of operations and cash flows may become increasingly subject to fluctuations due to changes in foreign
currency exchange rates. Our revenue is denominated primarily in U.S. dollars and Euros. For the years ended December 31, 2017 and 2018,
approximately 43% and 26% of our product revenue, respectively, was denominated in Euros. Our expenses are generally denominated in the currencies
in which our operations are located, which is primarily in the United States. A 10% change in exchange rates could result in a change in fair value of
$0.2 million in cash and accounts receivable in 2018. As our operations in countries outside of the United States grow, our results of operations and cash
flows may be subject to fluctuations due to changes in foreign currency exchange rates, which could harm our business in the future. To date, we have
not entered into any material foreign currency hedging contracts, although we may do so in the future.
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BUSINESS
Company Overview
We are a medical device company focused on developing and commercializing products intended to transform the way calcified cardiovascular
disease is treated. We aim to establish a new standard of care for medical device treatment of atherosclerotic cardiovascular disease through our
differentiated and proprietary local delivery of sonic pressure waves for the treatment of calcified plaque, which we refer to as intravascular lithotripsy
(â€œIVLâ€ ). Our IVL system (our â€œIVL Systemâ€ ), which leverages our IVL technology (our â€œIVL Technologyâ€ ), is a minimally invasive,
easy-to-use and safe way to significantly improve patient outcomes. Our Shockwave M5 IVL catheter (â€œM5 catheterâ€ ) was CE-Marked in April
2018 and cleared by the U.S. Food and Drug Administration (â€œFDAâ€ ) in July 2018 for use in our IVL System for the treatment of peripheral artery
disease (â€œPADâ€ ). Our Shockwave C2 IVL catheter (â€œC 2 catheterâ€ ), which we are currently marketing in Europe, was CE-Marked in June
2018 for use in our IVL System for the treatment of coronary artery disease (â€œCADâ€ ). We have ongoing clinical programs across several products
and indications which, if successful, will allow us to expand commercialization of our products into new geographies and indications. Importantly, we
are undertaking ongoing clinical trials of our C2 catheter intended to support a pre-market application (â€œPMAâ€ ) in the United States and a Shonin
submission in Japan for the treatment of CAD. We anticipate having final data from these ongoing clinical trials intended to support a U.S. launch of our
C2 catheter in the first half of 2021 and a Japan launch in the second half of 2021.
The Opportunity
Atherosclerosis is a common disease of aging in which arteries become narrowed (â€œstenoticâ€ ) and the supply of oxygenated blood to the
affected organ is reduced by the progressive growth of plaque. Atherosclerotic plaque is comprised of fibrous tissue, lipids (fat) and, when it progresses,
calcium. This calcium is present both deep within the walls of the artery (â€œdeepâ€ or â€œmedialâ€ calcium) and close to the inner surface of the
artery (â€œsuperficialâ€ or â€œintimalâ€ calcium).
The first two indications we are targeting with our IVL System are occlusive PAD, the narrowing or blockage of vessels that carry blood from the
heart to the extremities, and CAD, the narrowing or blockage of the arteries that supply blood to the heart. In the future, we see significant opportunity
in the potential treatment of Aortic Stenosis (â€œASâ€ ), a condition in which the heartâ€™s aortic valve becomes increasingly calcified with age,
causing it to narrow and obstruct blood flow from the heart.
The PAD population in the United States has been estimated to be at least eight million people, according to the National Institutes of Health. The
global PAD device market size for treatment of occlusive disease is estimated at approximately $2.9 billion and is expected to grow approximately 3%
annually due to the fundamental drivers of an aging population and increasing prevalence of diabetes. The â€œcalciumâ€ segment of the PAD market
represents a significant percentage of the market, with 50% or more of the population having moderate-to-severe calcium in their vessels, according to
our estimates. Current technologies are often not able to safely and effectively treat heavily calcified vessels. Accordingly, we believe our IVL System to
treat PAD has a total addressable market opportunity of over $1.7 billion.
The global device market in coronary intervention for CAD is estimated to be nearly $10 billion, according to Millennium Research Group, Inc.
(â€œMRGâ€ ). The most common treatment for patients is percutaneous coronary intervention (â€œPCIâ€ ). This involves a suite of devices to
facilitate successful angioplasty and stenting, the most commonly used device being drug-eluting stents (â€œDESâ€ ). Moreover, there are nearly
four million PCI procedures performed globally every year, and the number of PCI procedures is growing at a rate of more than 5% annually. We
believe our IVL System can help grow this market through the improved treatment of patients undergoing PCI in whom the currently available solutions
pose a higher degree of clinical risk, as well as through increased adoption of IVL by cardiologists compared to currently available plaque modification
devices.
97

Table of Contents
Index to Financial Statements

A study published in the American Journal of Cardiology in 2014 demonstrated that more than 30% of patients undergoing PCI have calcified lesions
and this percentage is growing. Minimizing complications is particularly important in the coronary vessels, but current plaque modification devices
carry meaningful safety risks and are inherently challenging to use, which is why these devices are used very sparingly for PCI procedures in patients
with calcified coronary disease. Despite significant under-penetration of the market, these devices still represented a market of nearly $100 million in
2018 within the United States alone, according to MRG; we believe this market is significantly larger globally. Due to the increasing prevalence of
calcified cardiovascular disease, the market growth for plaque modification devices exceeds that of PCI procedure growth. We believe the safety, ease of
use and efficient impact on calcium of our IVL System will result in rapid adoption and market expansion in markets where our C2 catheter is
introduced. We believe there is an over $2 billion total addressable market opportunity for our IVL System to treat CAD.
The global market for Aortic Valve Replacement (â€œAVRâ€ ), the main treatment for AS, is growing rapidly, and is dominated by the
emergence of Transcatheter Aortic Valve Replacement (â€œTAVRâ€ ) devices. TAVR has rapidly developed into a multibillion-dollar market globally.
According to an article published in the Journal of Thoracic Disease in 2017, the global market for TAVR is over 125,000 procedures performed
worldwide in 2018 and is expected to grow to nearly 300,000 by 2025. We believe our IVL System may be able to improve the treatment of AS among
patients in whom currently available solutions are inadequate. We are currently developing an IVL catheter which we believe can safely and effectively
treat patients with AS. If successful, this represents a potential total addressable market of over $3 billion for our IVL System to treat AS.
Current Challenges
The primary approaches to treat vascular disease are angioplasty balloons (â€œballoonsâ€ ), drug-coated balloons (â€œDCBâ€ ), bare metal
stents and DES. These devices all work by using pressurized balloons to expand the diseased blood vessels. Calcified plaque creates challenges for these
therapies in achieving optimal outcomes in treating PAD and CAD because the calcified vessels fail to expand under safe pressures. This, in turn, can
lead to acute failure, damage to the blood vessel, which increases the rate of restenosis (re-occlusion of the vessel following endovascular treatment) or
complications requiring adjunctive tools, future re-interventions or conversion to bypass surgery. These complications are significantly increased when
treating calcified cardiovascular disease and include dissections, embolization, restenosis, vessel perforations and vessel recoil.
Plaque modification devices (including atherectomy and specialty balloons) have enhanced the treatment of some moderately calcified
cardiovascular lesions by improving the ability of stent and balloon therapies to effectively expand in the vessel. Atherectomy devices are designed to
break or remove superficial calcium by cutting or sanding the calcium in order to improve vessel expansion. Specialty balloon devices incorporate
metallic elements like wires and cutting blades onto standard angioplasty balloons; these devices are intended to make discreet cuts in the plaque and
surrounding tissue in order to improve vessel expansion. Despite improvements in plaque modification devices, significant limitations remain, including
being difficult to use and creating complications and inconsistent efficacy. Further, because medial calcium is encased in the vessel wall, the existing
plaque modification devices are unable to impact medial calcium without damaging the vessel. Combined, these limitations decrease the utilization of
plaque modification devices for treating calcified cardiovascular disease, thereby reducing the clinical benefit of angioplasty and stent therapies
compared to their use in non-calcified anatomies.
Our Solution
We have adapted the use of lithotripsy to the cardiovascular field with the aim of creating what we believe can become the safest, most effective
means of addressing the growing challenge of cardiovascular calcification. Lithotripsy has been used to successfully treat kidney stones (deposits of
hardened calcium) for over 30 years. By integrating lithotripsy into a device that resembles a standard balloon catheter, physicians can prepare, deliver
and treat calcified lesions using a familiar form factor, without disruption to their standard procedural workflow.
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Our differentiated IVL System works by delivering shockwaves through the entire depth of the artery wall, modifying calcium in the medial layer of the
artery, not just in the intimal layer. The shockwaves crack this calcium and enable the stenotic artery to expand at low pressures, thereby minimizing
complications inherent to traditional balloon dilations, such as dissections or tears. Preparing the vessel with IVL facilitates optimal outcomes with other
therapies, including stents and drug-eluting technologies. Using IVL also avoids complications associated with atherectomy devices such as dissection,
perforation and embolism. When followed by an anti-proliferative therapy such as a DCB or DES, the micro-fractures may enable better drug
penetration into the arterial wall and improve drug uptake, thereby improving the effectiveness of the combination treatment.
Our IVL System includes a generator, connector cable and a variety of IVL catheters designed to treat PAD and CAD. Our IVL System employs
our IVL Technology to crack calcium through short bursts of sonic pressure waves, which are generated within the IVL catheter, travel through the
vessel and crack calcium with an effective pressure of up to 50 atmospheres (â€œatmâ€ ) (a unit of pressure) without harming the soft tissue. Our IVL
catheters utilize multiple lithotripsy emitters that are integrated into a standard, semi-compliant balloon-catheter platform. The IVL catheter is advanced
to the target lesion and the integrated balloon is inflated with fluid at a low pressure to make contact with the arterial wall. IVL is then activated through
the generator with the touch of a button, creating a small bubble within the catheter balloon which rapidly expands and collapses. The rapid expansion
and collapse of the bubble creates sonic pressure waves that travel through the vessel and crack the calcium, allowing the blood vessel to expand under
low static pressure.
We believe there is a significant opportunity to apply our IVL Technology as a platform to treat a wide array of indications throughout the
cardiovascular system. Ultimately, our plan is to have a family of IVL catheters that can treat calcium-related diseases across a wide variety of
vasculatures and structures.

Our IVL System delivers lithotripsy directly to the calcified vessels using a standard interventional balloon catheter delivery system that is able to make contact with the vessel wall
and transmit energy efficiently.

In addition to the treatment of PAD and CAD, we believe our IVL Technology has the potential to improve the care of patients with AS. AVR is
the standard of care for patients suffering from symptomatic severe AS, performed either by surgery (â€œsurgical aortic valve replacementâ€ or
â€œSAVRâ€ ) or through a less-invasive TAVR approach. Currently, our M5 catheters are used in our IVL System to enable transfemoral access abovethe-knee in patients for whom severely stenotic and calcified ilio-femoral disease puts them at risk for cardiovascular complications associated with
TAVR devices. We believe that increasing the number of patients who can have TAVR performed via transfemoral access, the preferred delivery
pathway for TAVR, will help reduce complications associated with the procedure. We are also evaluating the use of our IVL Technology to directly treat
patients with symptomatic severe AS in clinical feasibility trials as an alternative to AVR. Our transcatheter aortic valve lithotripsy system (our
â€œTAVL Systemâ€ ) is designed to safely crack calcium in the aortic valve
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leaflets, thereby improving leaflet mobility and reducing the severity of AS. The prospect of being able to offer an alternative that either delays or
obviates the need for AVR in some patients represents a substantial opportunity to provide a meaningfully safer and less invasive approach to treating
AS.
Since inception, we have focused on generating clinical data to demonstrate the safety and effectiveness of our IVL Technology. These initial
studies have consistently delivered low rates of complications regardless of which vessel was being studied. In addition to gaining regulatory approvals
or clearances, the data from our clinical studies strengthen our ability to drive adoption of IVL Technology across multiple therapies in existing and new
market segments. Our past studies have demonstrated that our IVL Technology reduces residual stenosis and vascular complications in infrapopliteal
and femoropopliteal PAD, with outstanding durability and sustained improvement in functional outcome in 115 patients. Our past studies have also
guided optimal IVL procedure technique and informed the design of our IVL System and future products in development. In the treatment of CAD, our
past studies have demonstrated both safety and effectiveness of our IVL System in heavily calcified coronary lesions prior to stenting in 60 patients.
Feasibility studies have shown the potential of our TAVL System to safely improve the aortic valve area and reduce transvalvular gradients in AS. We
are currently enrolling patients in multiple studies to support applications for approvals and clearances in a variety of indications and geographies, as
well as a randomized trial to assess the combination of IVL with DCB for treating PAD.
We market our IVL System to hospitals whose interventional cardiologists, vascular surgeons and interventional radiologists treat patients with
PAD and CAD. We have dedicated meaningful resources to establish direct sales capability in the United States, Germany, Austria and Switzerland, and
we have complemented those direct teams with distributors, including in Australia, the Baltics, Canada, Czech Republic, France, Italy, the Netherlands,
New Zealand, the Nordic region, Poland, Spain and the United Kingdom. We are actively expanding our international field presence through new
distributors, additional sales and clinical personnel, and are adding new U.S. sales territories.
We are headquartered in Santa Clara, California, and we have additional operations and facilities in Fremont, California. We currently
manufacture our IVL catheters in Fremont, California. As of December 31, 2018, we had 162 full-time employees. Our revenue was $1.7 million and
$12.3 million for the years ended December 31, 2017 and 2018, respectively, and we incurred a net loss of $30.6 million and $41.1 million for those
same periods, respectively.
For the treatment of CAD, our C2 catheter has a CE Mark that indicates its use in calcified, stenotic de novo coronary arteries prior to stenting. For
the treatment of PAD, our M5 and S4 catheters have a CE Mark and have FDA clearances that indicate their use in calcified, stenotic peripheral arteries
in patients who are candidates for percutaneous therapy. Our products are not indicated for the treatment of cerebrovascular or carotid arteries; our M5
and S4 catheters are not indicated for the treatment of coronary arteries.
While we believe that, from a technological or medical perspective, there are no material disadvantages to the use of our products in comparison
to other commercially available alternative products, our products are relatively new, we currently have limited commercialization, sales and marketing
experience and our products compete against alternative products that are well-established and are widely accepted by physicians, patients and thirdparty payors. Many of our competitors are large, well-capitalized companies with significantly greater market share and resources than we have. Our
success will depend in part on our ability to increase adoption of our products, expand existing relationships with our customers, obtain regulatory
clearances or approvals for our planned or future products, conduct clinical trials on our existing and planned or future products, maintain existing
reimbursement and obtain reimbursement where it does not currently exist, and develop new products or add new features to our existing products.
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Why ShockWave? Safe â€“ Simple â€“ Effective
â€¢ Treatment of both superficial and deep calcium. Our IVL System employs our IVL Technology to create shockwaves that penetrate
through the entire depth of the artery wall, modifying calcium in the medial layer of the artery, not just at the superficial, most intimal layer.
We believe our IVL System is the only available cardiovascular therapy able to safely and effectively treat medial calcium, which is highly
prevalent and for which other existing therapies have limited utility.
â€¢ Improved safety through unique mechanism of action. By relying on locally delivered sonic pressure, our IVL System safely modifies
both intimal and medial calcium without causing perforations, distal embolization or damage to the vasculature and surrounding tissues. We
believe that by reducing complications, physicians will also be able to reduce the number of additional devices required to successfully
complete the treatment of the patient.
â€¢ Improved efficacy for angioplasty, stents and drug-eluting therapies. We believe our IVL System enables better interventions in
complex calcified lesions by improving the likelihood of the procedureâ€™s success and facilitating optimal outcomes in conjunction with
other therapies, including stents, drug-eluting technologies and structural heart interventions.
â€¢ Seamless integration into interventional practice with exceptional ease-of-use. Our IVL System is portable and easy to install and
set-up. There are no special facility requirements, no external connections and no settings to adjust. Physicians prepare and deliver our IVL
catheters just as they would a standard angioplasty catheter, and they maintain the ability to use guidewires and other interventional tools of
their choice.
â€¢ Expanded access to interventional techniques for patients. The ability to treat complex calcium effectively and with low safety risk may
enable endovascular therapy in multiple underserved patient cohorts, including: common femoral artery stenosis cases currently avoided due
to the risk of stenting; critical limb ischemia (â€œCLIâ€ ) patients scheduled for bypass or amputation; transfemoral access instead of
alternate access or surgical cut-down for TAVR, Endovascular Aneurysm Repair (â€œEVARâ€ ) and Thoracic Endovascular Aneurysm
Repair (â€œTEVARâ€ ) procedures; and PCI in patients who may otherwise need a surgical coronary bypass procedure.
â€¢ Cost-saving potential of our IVL System. We believe that our IVL System will provide economic value to the healthcare system. Multiple
value streams can result in cost saving benefits:
â€¢

reduced time required by physicians to understand and adopt our IVL System relative to other therapies;

â€¢

reduced expense to train and support physicians compared to the burdensome and expensive physician certification programs
required by manufacturers of some atherectomy devices;

â€¢

reduced cost to hospitals to treat complex calcified disease due to lower risk of complications, less lab time and lower equipment
costs per case than other commercially available options; and

â€¢

reduced need for complex, risky and expensive alternative procedures, such as surgery or surgical access for TAVR, EVAR and
TEVAR.

Our Growth Strategy
Our mission is to provide safe, effective and easy-to-use treatments to optimize outcomes for calcified cardiovascular disease. We believe the
following strategies will advance our mission and will contribute to our future success and growth.
â€¢ Address unmet clinical needs in multiple large markets. Calcified cardiovascular disease is a growing treatment challenge that is not
safely and effectively treated by existing therapies. Treatment of this disease represents a large, growing total addressable market
opportunity across multiple indications. Patients with calcified arteries are typically excluded from clinical trials and are often referred to
highly specialized hospitals and physicians for treatment. This habitual avoidance of
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complex calcium cases is due to the difficulty in using, and high complication rates associated with, existing therapies. Our IVL System is
safe, easy to use and effective for its approved indications. We are targeting PAD and CAD as our first two indications, which represent an
existing combined global medical device market of nearly $13 billion as of 2018, according to MRG. Calcified vascular disease represents
an immediate total addressable market opportunity of over $3.5 billion for our IVL Technology. We believe treating AS, our third target
indication which is currently being developed, represents a potential $3 billion total addressable market opportunity.
â€¢ Advance our IVL System as a common treatment for calcified PAD and CAD. Our clinical studies demonstrate our IVL Systemâ€™s
safety and effectiveness in treating calcified cardiovascular disease. In addition, our IVL System is as familiar and easy to use as a standard
angioplasty catheter, making it an attractive option for physicians. Procedures using our IVL System are generally reimbursed by public and
private insurers, and there is potential to improve the existing reimbursement profile in the future. To grow our business, we plan to continue
to establish and strengthen our clinical evidence and commercial presence in our first two target indications, PAD and CAD.
â€¢ Grow our specialized sales force across indications and geographies to foster deep relationships with physicians and drive revenue
growth. We sell our IVL System through our direct sales organization in the United States, Germany, Austria and Switzerland, and through
distribution partners in other geographies. We have assembled a team with in-depth knowledge of the target markets in which we compete
and seek to compete. We have also collaborated with many of the physician thought leaders in the interventional cardiology, interventional
radiology and vascular surgery communities; they have helped us deliver new and improved products that meet their clinical needs and
inform our product pipeline. We intend to grow our sales organization meaningfully as we launch new products, expand our indications and
enter new geographies.
â€¢ Execute on our clinical program to expand indications and build a robust body of clinical evidence. Our clinical and regulatory
strategies are designed to gain approval for new products in new indications and new geographies, including our Shockwave S4 IVL catheter
(â€œS4 catheterâ€ ) and our TAVL System, among others. They are also designed to demonstrate the benefits of our IVL Technology when
combined with existing therapies. We are currently enrolling patients in Disrupt PAD III, a study designed to demonstrate the benefit of
combining our IVL Technology with DCB as an alternative to standalone DCB in severely calcified femoropopliteal lesions. CAD III, a
study designed to demonstrate the safety and efficacy of our IVL Technology when combined with DES in the treatment of severely
calcified CAD, began enrolling patients in early 2019. If successful, we expect the data from CAD III will support the approval of our C2
catheter to be used in our IVL System for the treatment of CAD in the United States in the first half of 2021 and Japan in the second half of
2021.
â€¢ Leverage our IVL Technology to develop new products that satisfy significant unmet clinical needs. For its approved uses, our IVL
System has been shown to be safe, effective and easy to use. We see a significant opportunity for the expansion of our IVL Technology
beyond our current indications, and we have robust research and development capabilities and a growing intellectual property portfolio to
support such expansion. We believe our ability to rapidly and cost-effectively develop innovative products is in large part attributable to our
fully integrated product development process. Ultimately, our plan is to have a family of IVL catheters that can be used in our IVL System
to treat calcium-related vascular disease throughout the body.
â€¢ Drive profitability by scaling our business operations to achieve cost and production efficiencies. We plan to drive profitability by
expanding the scale and improve the efficiency of our manufacturing process with the goal of lowering our costs and having enough supply
to meet demand as we grow our business. We intend to move our production to our new facility in Santa Clara, California in 2019, which we
expect to provide us enough manufacturing space to support our business for the foreseeable future. In the future we intend to lower our cost
of goods sold through productivity improvements, the implementation of lean manufacturing and fixed cost absorption as we grow volume.
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The Market
Occlusive Calcified Cardiovascular Disease (Atherosclerosis)
Atherosclerosis is a common disease associated with aging in which arteries become narrowed and the supply of oxygenated blood to the affected
organ is reduced by the progressive growth of plaque. Atherosclerotic plaque is comprised of fibrous tissue, lipids (fat) and, when it progresses, calcium.
This calcium can be present in multiple layers of the artery. Primarily, it is found in the intimal layer and the medial layer. None of the commercially
available technologies, other than our IVL System, are able to adequately target both the intimal and medial layers of calcium.
The first two indications which we have sought to develop our IVL Technology to treat atherosclerotic occlusive PAD and CAD. These diseases
decrease the diameter of the blood vessel which impedes the heartâ€™s ability to pump oxygenated blood throughout the body and can lead to heart
attacks, organ failure, claudication (severe leg pain), tissue loss (including amputation) and ultimately death. In the future, we see a significant
opportunity for the use of our IVL Technology in the potential paradigm shifting treatment of AS, a disease characterized by calcification of the aortic
valve, which can also lead to death if left untreated.
As of 2018, the global market opportunities for medical devices that treat occlusive PAD and CAD are approximately $2.9 billion and $10 billion,
respectively, according to MRG. Within these segments, the presence of calcified disease is as high as 30% to 75% of procedures, representing a
combined, immediately total addressable market opportunity of over $3.5 billion for our IVL System. Likewise, our TAVL System could potentially
have a total addressable opportunity of over $3 billion if it is determined to be safe and effective for treating the aortic valve and we are able to obtain
relevant regulatory approvals or clearances. We expect these markets to grow significantly due to the following trends:
â€¢ global, aging population;
â€¢ meaningful increase in the number of diabetic patients;
â€¢ additional clinical evidence that supports endovascular treatment of cardiovascular disease;
â€¢ improvement of technologies to enable safer and more effective endovascular treatment;
â€¢ growing evidence of the complications and costs associated with surgical treatment of cardiovascular disease;
â€¢ continued support and education of the growing number of physicians who treat cardiovascular disease; and
â€¢ increasing patient awareness and physician adoption of less invasive endovascular treatment options.
Peripheral Artery Disease (PAD)
PAD is the narrowing or blockage of vessels that carry blood from the heart to the extremities, caused by the buildup of plaque within the walls of
arteries. It is a common, under-diagnosed and under-treated disease whose global patient population, estimated at more than 200 million in 2010 by a
paper published in The Lancet, is driven by an aging population and increased rates of diabetes, among other causes. The most common symptom of
PAD in the lower extremities is claudication and painful muscle cramping in the hips, thighs or calves when walking, climbing stairs or exercising. The
more advanced form of PAD, CLI, is characterized by resting pain and sores or wounds that heal slowly and, if not resolved, can lead to amputation of a
limb. The PAD population in the United States is estimated to be at least eight million people. Calcium is a prevalent problem and the â€œcalciumâ€
segment of the PAD market is a relatively high percentage of the current commercial market.
Moderate-to-severe calcium can occur in different parts of the peripheral vasculature, including:
â€¢ Femoropopliteal: Over 325,000 estimated worldwide cases of heavily calcified procedures annually, representing a nearly $700 million
total addressable market opportunity for our IVL System.
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â€¢ Common Femoral Artery, Iliac Artery: Over 300,000 estimated worldwide cases of heavily calcified procedures annually, representing a
$600 million total addressable market opportunity for our IVL System.
â€¢ Infrapopliteal (Below-the-Knee (â€œBTKâ€ )): Over 180,000 estimated worldwide cases of heavily calcified procedures annually,
representing a nearly $400 million total addressable market opportunity for our IVL System.

Presence of Calcium % Above the Knee Below the Knee Femoral Anterior Tibial Posterior Tibial Intimal Medial

Medial Calcification Prevalence is higher in PAD below-the-knee than above-the-knee, creating additional challenges for effective treatment and the potential for complications
increasing the risk of amputation. Soor, et al, Pathology, June 2008; from ScienceDirect.

There are expected to be nearly 750,000 PAD endovascular procedures performed in the United States and an additional 500,000 PAD
endovascular procedures performed in other developed international markets to treat occlusive disease in 2018, according to MRG. A significant portion
of these procedures involves moderate-to-severe calcium, which varies in intensity between vessels. In 2018, the total market for endovascular devices
used to treat occlusive PAD was estimated to be approximately $2 billion and $950 million in the United States and international markets, respectively,
as reported by MRG. Of this, the plaque modification market for PAD is estimated to be over $600 million annually, nearly all of which is in the United
States.
Vessel(s)

Region

Femoropopliteal (includes superficial femoral artery (â€œSFAâ€ ))
Iliac
Infrapopliteal (BTK)
TAVR Access
EVAR / TEVAR Access
Common Femoral (Surgical Endarterectomy (â€œCFEâ€ ) +
Endovascular)
(1)
(2)

Endovascular Procedure
Volume(1)

United States
International
United States
International
United States
International
United States
International
United States
International

339,000
337,000
212,000
182,000
152,000
133,000
55,000
70,000
53,000
107,000

United States

50,000

%
Calcification(2)

50%
70%
65%
15%
15%
75%

Annual procedures in the United States and internationally (nine European countries and Japan), according to MRG, an article published in the Journal of Thoracic Disease in June
2017 and Company estimates.
Proportion of annual procedures associated with calcified disease, according to Yost, M. L., Prevalence and Significance of Calcium, Vulnerable Plaque and Plaque Morphology in
Peripheral Artery Disease (PAD). Beaufort, SC: THE SAGE GROUP; 2016 (for
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Coronary Artery Disease (CAD)
CAD is the narrowing or blockage of the arteries that supply blood to the heart, caused by the buildup and rupture of plaque within the walls of
arteries. As with PAD, its growing prevalence is driven by an aging population and increased rates of diabetes, among others. According to the
American Heart Association, approximately 15.5 million people in the United States suffered from CAD in 2016. Patients are treated for CAD following
either a heart attack or after presenting symptoms, such as angina, which is an acute pain in the chest. As is the case with PAD, the primary goal of
treatment of CAD is to re-open the coronary artery in order to restore adequate blood flow to the heart muscle.
Plaque modification devices for treating CAD are under-penetrated in the market due to a number of reasons, including the difficulty to use
available devices, their limited effectiveness in some cases and the potential for serious complications to the patient. Despite these significant
limitations, they still represent a market of nearly $100 million in 2018 in the United States and Japan alone, according to MRG, an amount we believe
is significantly larger globally. Moreover, due to increasing prevalence of calcified disease, we believe that our safe, simple and effective solution in
approved indications can increase the utilization of IVL Technology beyond the existing market for plaque modification devices.
Aortic Stenosis (AS)
AS is a condition where the heartâ€™s aortic valve, which regulates oxygenated blood flow from the heart to the rest of the body, becomes
increasingly calcified with age. As the calcium burden on the valve increases, the valve narrows and stiffens, reducing the ability to pump blood from
the heart to the rest of the body. Patients who become symptomatic and/or are diagnosed with severe AS are treated by surgically replacing the aortic
valve. Historically, this procedure, SAVR, was a highly invasive surgical procedure. Over the last decade, a new class of devices known as TAVR has
enabled interventional cardiologists to replace the valve through a less invasive, catheter-based endovascular approach. According to an article
published in the Journal of Thoracic Disease in 2017, the global market for TAVR is estimated to be over 125,000 procedures performed worldwide in
2018 and is expected to grow to nearly 300,000 by 2025.

AS results from calcification that inhibits the aortic valve from opening and closing effectively.

Current Treatments & Limitations
Occlusive Calcified Cardiovascular Disease (Atherosclerosis)
The primary approaches to treat occlusive cardiovascular disease are balloons, DCB, stents and DES. The drug-eluting technologies were
designed to reduce restenosis rates associated with balloons and bare metal stents. The application of medical therapy via balloons or stents targets the
inflammatory response caused by the use of devices, to reduce the risk of restenosis. The delivery of drugs in conjunction with vessel dilation has been
shown to improve long-term results in atherosclerotic disease. Treatment with balloons and stents is often suboptimal
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because calcified vessels fail to expand under pressure. This in turn can lead to acute failure, damage to the intimal layer leading to restenosis or acute
complications requiring adjunctive tools or conversion to bypass surgery.
Plaque modification devices have also meaningfully contributed to the advancement in the treatment of cardiovascular disease. These devices are
designed to improve the outcomes of angioplasty and stenting by modifying the calcium, thus improving the ability of the vessels to expand. Some of
these devices are incremental, such as specialty angioplasty balloons, and others are more paradigm-shifting, such as atherectomy. The specialty balloon
devices incorporate metallic elements like wires and cutting blades onto standard angioplasty balloons; these devices are intended to make discreet cuts
in the plaque and surrounding tissue. The atherectomy devices vary in function with mechanisms, including carving, â€œsandingâ€ , high-pressure
mechanical disruption, focused dissection and laser ablation of the plaque and surrounding tissue.
In patients with moderate and severe calcium, the complications associated with endovascular treatment are significantly increased. Particularly in
cases where there is medial calcium, where existing plaque modification devices cannot effectively modify the calcium without damaging the
surrounding tissue. These severe complications commonly include:
â€¢ Dissections: The abnormal, and usually abrupt, formation of a tear along the inside wall of an artery. If the tear is large enough, blood can
accumulate behind the tear creating blood clots or the tear itself can block the flow of blood. Treatment options for managing a dissection
include additional balloons, stenting or for PAD, implantation of a covered stent.
â€¢ Embolization: Particles that travel down the bloodstream and occlude the artery as it narrows. These particles can be blood clots, thrombus,
vascular tissue or calcium. While embolization is inherently a risk with all procedures, the use of cutting or sanding tools increases the risk
of creating these particles as part of the procedure to occlude blood flow.
â€¢ Restenosis: Re-occlusion of the vessel following endovascular treatment, leading to the need for one or more repeat treatments.
â€¢ Vessel Perforations: A hole or break in the vessel wall. Depending on where the perforations occur in the vasculature, this could be a lifethreatening event. Treatment is usually implantation of a covered stent.
â€¢ Vessel Recoil: After expansion is created by ballooning or stenting, the vessel does not maintain its larger diameter and recoils to a smaller
diameter which continues to inhibit blood flow. With balloons, this may mean insufficient lumen gain. With stenting, this may result in an
under-expanded stent, which is a serious complication that may require surgery to repair.
Advances in technologies have addressed many of the challenges associated with non-calcified lesions. However, these advancements do not
adequately address the challenges posed by calcified lesions. For example, DCB and DES have generally been studied in patients without severe
calcification. In the limited PAD clinical trials where DCB have been evaluated in severely calcified arteries, their effectiveness was significantly lower
than in non-calcified arteries and not noticeably different than other treatment modalities, according to a study published in CardioVascular and
Interventional Radiology in May 2014.
Plaque modification devices were initially considered the advancement needed to effectively treat all lesion types, including calcified lesions.
However, due to the nature of how these devices modify the vessel, their use can create additional complications, including severe dissection,
perforation and distal embolism. Furthermore, because these devices can cause damage to the surrounding healthy artery, they may increase the risk of
restenosis, which would put the patient at an increased risk of requiring a repeat procedure.
We believe that by successfully addressing cardiovascular calcification and by enabling safer and more effective treatment of the disease, the use
of our IVL Technology delivered through our IVL System will lead to
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an increase in the number of patients who receive endovascular treatment for calcified cardiovascular disease rather than surgery in approved
indications.
Peripheral Artery Disease (PAD)
Initial treatment for PAD is through medication and lifestyle adjustments. More advanced cases are treated using invasive CFE (surgical removal
of the inside of the blood vessel), surgical bypass or minimally invasive interventional procedures. The primary goal of interventional therapy is to
re-open the peripheral artery to restore adequate blood flow, thereby eliminating leg pain or supporting wound healing.
Percutaneous Balloon Angioplasty (â€œPTAâ€ ) is a catheter-based procedure that uses a balloon to open a blood vessel. It is the most common
tool for PAD due to its simplicity and low cost. However, balloons often fail to open the vessel due to vessel recoil, which occurs when the diseased
vessel fails to stay open immediately after the PTA procedure. PTA procedures also use high pressure which can cause vessel injury, and which is
associated with poor long-term outcomes. When PTA fails, stent implantation can help improve acute outcomes and has better long-term outcomes than
PTA. But in many cases, stent implantation is not preferred because it leaves metal in the peripheral arteries reducing future treatment options.
Considerations for selecting a device to treat PAD include planning for the best acute outcome, choosing a therapy that may provide good long-term
outcomes and the eventual likelihood of re-intervention or intervention in another part of the vasculature.
Moderate-to-severe calcium poses different challenges and an unmet need in various parts of the peripheral vasculature. The use of high-pressure
balloons and stents can result in dissection, perforation and barotrauma, which result in restenosis. The use of atherectomy devices damages the vessel
and can cause embolization. Further, heavy calcium can prevent full stent expansion and can also cause vessel recoil after angioplasty due to the
stiffness of the vessel.
â€¢ Femoropopliteal: Endovascular intervention is the most common treatment for occlusive disease in the femoropopliteal arteries, principally
via atherectomy, PTA and stenting. While endovascular procedures are generally profitable for hospitals, treating complex lesions is much
more resource intensive, and treatment of these types of patients can be unprofitable for hospitals.
â€¢ Common Femoral Artery: The common femoral artery is found at the junction between the SFA and the iliac arteries. Occlusive disease in
this location is typically treated by CFE. Recent studies, however, have shown that CFE is not a benign procedure and not all patients are
good candidates for this therapy. CFE can lead to complications such as infection and an increased length of hospital stay for the patient.
Endovascular treatment has not been considered a primary treatment option previously due to calcium-related risks, such as embolization
and dissection, which is subsequently treated with stenting and risks blocking blood flow.
â€¢ Infrapopliteal (BTK): BTK lesions are more commonly found in patients with the more advanced CLI. The most common clinical
treatment approach is PTA. Failure of PTA, including balloon rupture, is more common in BTK lesions because medial calcification is most
prevalent in these vessels and because the vessels are smaller and more tortuous. Reinterventions due to failed treatment are also more
common, as they are required to ensure adequate blood flow for ongoing wound healing. Importantly, calcium has been shown to be an
independent predictor of poor wound healing and increased amputation risk in patients with CLI. Further, distal emboli can be a severe
complication in patients with CLI.
â€¢ Iliac Artery: Stenting is considered the standard of care for symptomatic iliac disease with good acute diameter gain and long-term
outcomes. Though calcium is common in the iliac arteries, modifying calcium in these vessels has not previously been an option because of
the large diameter and potentially catastrophic outcome if the iliac is ruptured during treatment. As a result, atherectomy devices are not
approved for use in the iliac arteries.
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Calcified iliac and femoral arteries can hinder the delivery of large endovascular devices for other catheter-based procedures, including those that
treat aortic aneurysms (EVAR and TEVAR), severe aortic stenosis treated with TAVR and cardiac support devices for high-risk PCI (e.g. Abiomedâ€™s
Impella). The standard practice for these procedures is to gain vascular access in the femoral artery and insert large diameter sheaths that facilitate the
delivery of the treatment devices to the aorta or the heart. However, when significant calcium is present in these arteries, it can prevent delivery of the
devices, and thus may require more invasive treatments, increase complications or prevent the device from being used altogether. For example, in up to
20% of patients, the transfemoral approach through the iliac and femoral arteries is not viable for TAVR delivery or creates risk due to the extent of
vascular calcification, according to a 2018 study in the Journal of the American College of Cardiology.
With increasing frequency, our IVL System using our M5 catheters is being used to crack the ilio-femoral calcium prior to insertion of devices that
are delivered via large-diameter catheters. Treating these arteries with our IVL System makes them more pliable and enables them to stretch and bend,
thus accommodating the large-diameter catheters required for TAVR, EVAR, TEVAR and Impella. We have observed that many of the cardiologists
using TAVR and Impella in Europe also perform PCI in the same interventional lab. Introducing physicians in the United States to our IVL System for
large bore access can be beneficial in terms of building awareness and access to our IVL Technology in advance of the regulatory approval or clearance
of our C2 catheters in the United States.
In December 2018, we entered into a collaboration with Abiomed, a leading global provider of medical devices that provide circulatory support.
Pursuant to this collaboration, we will work with Abiomed to integrate our products into Abiomedâ€™s physician training and education programs. In
connection with the collaboration, Abiomed purchased shares of our Series D convertible preferred stock.
There are multiple treatment options for PAD across the different vessel types throughout the vascular system. Each treatment type presents
different limitations and safety issues, which restrict their use by physicians. The following table summarizes the treatment options for each vessel type,
their frequency of use and the challenges calcium poses for each treatment option.
Vessels

Femoropopliteal &
Common Femoral

Iliac

Infrapopliteal (BTK)

Endovascular Treatment

Frequency of Use

Challenges Associated with Use in Calcified Lesions

PTA & DCB

Moderate

Stents & DES

Moderate

Plaque
Modification

Moderate

â€¢â€‚â€ŠPerforation, Dissection, Recoil
â€¢â€‚â€ŠLimited Drug Uptake (DCB)
â€¢â€‚â€ŠCrushed Stents
â€¢â€‚â€ŠPerforation, Dissection, Recoil
â€¢â€‚â€ŠLack of efficacy in medial calcium
â€¢â€‚â€ŠDifficulty of use and procedure time

PTA
Stents/covered
stents

Moderate

â€¢â€‚â€ŠDissection
â€¢â€‚â€ŠPerforation
â€¢â€‚â€ŠRecoil
â€¢â€‚â€ŠCatastrophic perforation
â€¢â€‚â€ŠLarge vessel size
â€¢â€‚â€ŠEmbolization

High

Plaque
Modification

Low

Angioplasty

High

Stents

Low

Plaque
Modification

Moderate

â€¢â€‚â€ŠPerforation, Dissection, Recoil
â€¢â€‚â€ŠHigh restenosis rates
â€¢â€‚â€ŠIncreases complexity of reintervention
â€¢â€‚â€ŠEmbolization
â€¢â€‚â€ŠLack of efficacy in medial calcium
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Coronary Artery Disease (CAD)
The most common treatment for patients with CAD is PCI. This involves a suite of devices to facilitate successful angioplasty and stenting (most
commonly DES) of the culprit artery or arteries. According to MRG, there are nearly 4 million PCI procedures performed globally every year, and the
growth in PCI procedures is more than 5% annually. A study published in the American Journal of Cardiology in 2014 demonstrated that more than
30% of patients undergoing PCI have calcified lesions and that this percentage is growing. Calcium can impair the ability to deliver and expand
coronary stents. The complication rates for patients undergoing PCI increase significantly with a greater calcium burden. Further, the long-term
outcomes in patients who have increased calcium are worse, including increased risk of death and increased need for target lesion revascularization. Due
to the demographic changes discussed earlier, the percentage of PCI cases that include moderate-to-severe calcium are increasing at a faster rate than the
growth of non-calcified PCI cases. There is an unmet need for tools to safely and effectively treat calcified CAD, which is increasing.
As with PAD treatment, plaque modification devices are used to facilitate PCI in patients with moderate-to-severe calcium. This class includes
atherectomy devices and specialty angioplasty balloons. The most common mechanism in coronary atherectomy is to â€œsandâ€ the calcium with
miniature, high-speed, drill-like catheters known as either â€œrotationalâ€ or â€œorbitalâ€ atherectomy. Physicians typically use these devices in
conjunction with, and in preparation for, stents and balloons. When there is significant calcium present and plaque modification devices are not used
successfully, however, it is difficult to fully expand the stent due to the under-treated calcium, and when stents are under-expanded there is an increased
risk of stent thrombosis, creating an increased risk that the patient suffers from chest pain or a future heart attack.
Due to the risk of complications and complexity of the anatomy, coronary atherectomy devices are difficult to use. They necessitate specialized
training, physician certification and significant support from manufacturers. Use of these devices can cause severe complications and damage to healthy
tissue due to the high-speed rotation of atherectomy and the high-pressure mechanical trauma of specialty balloons. These complications include severe
dissection, perforation and distal embolism. When these complications occur during treatment of a coronary artery, the patient may experience major
adverse events (â€œMAEâ€ ), including greater damage to the heart (myocardial infarction) and even death. Because these devices can damage the
surrounding healthy artery, they may increase the risk of future restenosis, which puts the patient at risk of a heart attack or the need for a repeat
procedure. Specialty balloon devices also incorporate metallic elements like wires and cutting blades onto standard angioplasty balloons. These devices
are intended to make discreet cuts in the plaque and surrounding tissue.
For many interventional cardiologists and treatment centers, the burden of training and certification, the increased time and complexity in using
plaque modification devices and the risk of serious procedural complications limit the use of such devices. This has led to a low penetration in cases
with significant calcium burden.
Device Type

Device Utilization in Calcified Cases

Challenges

Atherectomy

Low

â€¢â€‚â€ŠEase of Use
â€¢â€‚â€ŠDissections & Perforations
â€¢â€‚â€ŠDistal Embolism
â€¢â€‚â€ŠBifurcated lesions
â€¢â€‚â€ŠLarge vessels (i.e., Left Main Artery)
â€¢â€‚â€ŠDamage to healthy vessel
â€¢â€‚â€ŠTortuous vessels

Specialty Balloon

Low

â€¢â€‚â€ŠEfficacy in severe, diffuse calcium
â€¢â€‚â€ŠDissections & Perforations
â€¢â€‚â€ŠDamage to healthy vessel
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Aortic Stenosis (AS)
Patients who become symptomatic and/or are diagnosed with severe AS are treated by replacing the aortic valve. Historically, this procedure was a
highly invasive surgical procedure. Over the last decade, however, TAVR has enabled interventional cardiologists to replace the valve through a less
invasive, catheter-based endovascular approach. The introduction of TAVR has led to a paradigm shift in treating patients with severe AS and has
enabled access to a life-saving therapy for severe AS patients who otherwise would generally have no safe and effective option. TAVR has also led to an
increasing diagnosis of patients with symptomatic severe AS. TAVR, however, introduces the potential for certain significant complications, including
risk of ischemic stroke and cardiovascular complications associated with the delivery of the catheter. In patients with severely stenotic and calcified
iliofemoral disease, the large diameter catheters required to deliver TAVR devices can create severe cardiovascular complications or even necessitate the
use of alternative access routes, such as the subclavian, direct aortic, transcaval and transapical approaches. Furthermore, TAVR outcomes can be
compromised or can be prohibitive in patients with poor ventricular function or other co-morbidities that preclude safe administration of the
pharmaceutical regimen required after the TAVR procedure. We believe there is significant potential for our IVL Technology to be used as a synergistic
procedure to facilitate TAVR access and thus avoid a potentially more invasive procedure. Additionally, we are evaluating the use of our IVL
Technology to directly treat patients with symptomatic severe AS in clinical feasibility trials as an alternative to aortic valve replacement. Our TAVL
System is designed to safely crack calcium in the aortic valve leaflets, thereby improving leaflet mobility and reducing the severity of AS.
Our Approach
Our IVL System utilizes a generator, connector cable and IVL catheter to create short bursts of sonic pressure waves that travel through the
diseased vessel. These pressure waves crack calcium with an effective pressure of up to 50 atm without harming the soft tissue of the vessel. The IVL
catheter consists of a semi-compliant balloon catheter integrated with multiple lithotripsy emitters specific to each region of the body.
During the procedure, the IVL catheter is advanced to the target lesion, and the integrated balloon is inflated with fluid at a low pressure so the
balloon is able to make contact with the artery wall and facilitate efficient energy transfer. IVL is then activated with the touch of a button on the
connector cable, creating a small bubble that rapidly expands and collapses within the catheter balloon. The expansion and collapse of this bubble
creates sonic pressure waves that pass through the artery and cracks both intimal and medial calcium, making the artery more compliant, enabling it to
be dilated by the balloon at very low pressures. This minimizes injury inherent with traditional high-pressure balloon dilations or atherectomy devices
typically used to treat calcified lesions.
After cracking the calcium with IVL, the physician may decide to perform additional endovascular treatments, depending on the location and type
of lesion. IVL enables more effective delivery and expansion of stents or balloons at lower pressure. When followed by an anti-proliferative therapy
such as DCB or DES, the micro-fractures may enable better drug penetration into the arterial wall and improved drug uptake, thereby improving the
effectiveness of the combined treatment.
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The IVL Procedure

Couple to the Vessel Create Sound Waves Crack Calcium Expand the Vessel Inflate to 4 ATM Activate Lithotripsy Soundwaves Created Inflate to 6 ATM Move through Tissue Absorbed by Calcium

We believe there is significant opportunity to apply our IVL Technology as a platform to treat a broad scope of vasculature, and therefore a broad
scope of indications. The interchangeability of specific catheters enables delivery of IVL therapy across diseased vasculature throughout the body.
Ultimately, our plan is to have a family of IVL catheters that can treat calcium-related vascular disease.
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ShockWave IVL System Components
ShockWave IVL Catheters: Our IVL catheters are prepared in the interventional lab and delivered through
the blood vessel, just like traditional balloon angioplasty devices. Our IVL catheters incorporate proximal and
distal radiopaque markers for visibility under fluoroscopy. At the touch of a button, miniaturized lithotripsy
emitters create high-pressure sonic waves through a conversion of electrical energy into mechanical energy.
These pressure waves are created along the length of the balloon at a frequency of one per second and
propagate spherically from the emitters to impact calcium in all directions.

IVL Connector Cable: Our IVL catheters attach to our IVL connector cable through a magnetic plug
designed to provide a simple and secure connection. The physician activates the lithotripsy by pushing a
button on the IVL connector cable.
IVL Generator: Our compact, battery-powered, rechargeable IVL generator is linked to the balloon catheter
via the IVL connector cable. By design, the IVL generator recognizes which type of IVL catheter is
connected and the generator software then determines how much power and how many pulses to deliver.

Angiographic Images of Calcified Coronary Lesion Prior to IVL, Post-IVL and Post-Stent
The angiogram images below show the treatment of a heavily calcified left anterior descending artery in the heart. Baseline imaging shows a
calcified stenosis, to which IVL is delivered at a balloon pressure of only 4 atm. With subsequent pulses and without increasing the balloon pressure, the
balloon expands, demonstrating IVLâ€™s efficacy in cracking calcium and making the artery more compliant. The final angiogram shows a widely
patent vessel after stent implantation.
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OCT Images of Calcified Coronary Lesion Prior to IVL and After IVL
Below, optical coherence tomography (â€œOCTâ€ ) imaging shows on the left, stenotic vessel with circumferential calcium prior to treatment by
IVL and on the right, cracks in the calcium and luminal diameter gain (from 4.1 mm2 to 6.4 mm2) following IVL.

Broad Anatomical Applications
Below is a summary of the vasculature in which IVL can be used and what we believe are its benefits:
Patient Segment

Expected IVL Advantages

PAD

â€¢â€‚â€ŠImproves ease of use
â€¢â€‚â€ŠReduces procedure time
â€¢â€‚â€ŠLowers complications
â€¢â€‚â€ŠHelps with cost containment
â€¢â€‚â€ŠAddresses medial calcium
â€¢â€‚â€ŠReduces risk of complications (e.g. dissection, rupture)
â€¢â€‚â€ŠEnables stent delivery and full expansion
â€¢â€‚â€ŠAvoids embolic debris in the profunda artery
â€¢â€‚â€ŠEnables safe endovascular treatment options
â€¢â€‚â€ŠAvoids risks associated with surgical endarterectomy
â€¢â€‚â€ŠImproves outcomes
â€¢â€‚â€ŠProvides option for treating the trifurcation
â€¢â€‚â€ŠLowers complications vs. atherectomy
â€¢â€‚â€ŠReduces recoil
â€¢â€‚â€ŠAddresses medial calcium

Femoropopliteal (including SFA)

Iliac Occlusive Disease
Common Femoral

Infrapopliteal (BTK)

EVAR & TEVAR

Access
Stent-graft Deployment

â€¢â€‚â€ŠReduces complications associated with large-diameter delivery systems
â€¢â€‚â€ŠEnables transfemoral access and contains costs
â€¢â€‚â€ŠReduces complications associated with under-expanded iliac grafts
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Patient Segment

Expected IVL Advantages

Stable Angina
CAD
Acute Coronary Syndromes
(unstable/emergency patients)
TAVR Access
AS
Primary Therapy

â€¢â€‚â€ŠImproves ease of use
â€¢â€‚â€ŠReduces procedure time
â€¢â€‚â€ŠLowers complications
â€¢â€‚â€ŠImproves outcomes
â€¢â€‚â€ŠLowers complications vs. direct stenting
â€¢â€‚â€ŠImproves outcomes vs. direct stenting
â€¢â€‚â€ŠReduces hospitalization time vs. staged procedures
â€¢â€‚â€ŠReduces complications
â€¢â€‚â€ŠEnables transfemoral access
â€¢â€‚â€ŠReduces costs associated with alternate access
â€¢â€‚â€ŠStabilizes patients to improve future treatment options
â€¢â€‚â€ŠAvoids the long-term risks associated with an implant

Our Products
Current Marketed Products
We are marketing our IVL System using M5 catheters (â€œmediumâ€ vessel, five-emitters) for treating PAD in the United States and
internationally. We are marketing our IVL System using C2 catheters (coronary, two-emitters) for treating CAD in select international markets. We
received an investigational device exemption (â€œIDEâ€ ) to conduct our pivotal global study for our IVL System using our C2 catheters, which is
intended to support U.S. FDA and Japanese Shonin approval of the device. We commenced enrollment of the study in early 2019. Our IVL catheters
resemble in form and function a standard balloon angioplasty catheter, the device most commonly used by interventionalists. This familiarity makes our
IVL System easy to learn, adopt and use on a day-to-day basis.
Our IVL catheters are single-use and are powered in our IVL System by our non-disposable IVL generator and IVL connector cable.
Disposable Products

Reusable Products

Specifications

Indications

Regulatory Status

â€¢â€‚â€Š3.5 â€“ 7.0 mm diameter
â€¢â€‚â€Š60 mm length
â€¢â€‚â€Š5 lithotripsy emitters
â€¢â€‚â€Š6 & 7 Fr sheath compatible
â€¢â€‚â€Š300 pulses (max)

Peripheral vascular use
excluding carotid and
cerebral vessels

FDA 510(k) clearance and CE
Mark in 2018

â€¢â€‚â€Š2.5 â€“ 4.0 mm diameter
â€¢â€‚â€Š12 mm length
â€¢â€‚â€Š2 lithotripsy emitters
â€¢â€‚â€Š6 Fr guide compatible
â€¢â€‚â€Š80 pulses (max)

Calcified de novo coronary
arteries in CAD

CE Mark in 2018

Specifications

Indications

Regulatory Status

â€¢â€‚â€ŠCompact & portable
â€¢â€‚â€ŠRechargeable power supply
â€¢â€‚â€Š3 kV output at 1 Hz
â€¢â€‚â€ŠIntuitive controls
â€¢â€‚â€ŠErgonomic handle
â€¢â€‚â€ŠReusable

For use with ShockWave
Medical IVL catheters

FDA 510(k) in 2016 and CE
Mark in 2014

114

Ongoing global IDE study.
Enrollment began in early
2019.

Table of Contents
Index to Financial Statements

Our Product Pipeline
We believe there is a significant opportunity to apply our IVL Technology to additional cardiovascular indications. Our strategy is to maintain a
robust, efficient product development team that will continue to create lithotripsy-based products that meet our customersâ€™ unmet needs. In addition
to our pipeline of new products, we will continue to focus on building clinical evidence through both company-sponsored and investigator-sponsored
research.
Pipeline Product

Specifications

Indications

Regulatory Status

â€¢â€‚â€Š2.5 â€“ 4.0 mm diameter
â€¢â€‚â€Š40 mm length
â€¢â€‚â€Š4 lithotripsy emitters
â€¢â€‚â€Š5 Fr sheath compatible
â€¢â€‚â€Š160 pulses (max)

Peripheral vascular use
excluding carotid and
cerebral vessels

FDA 510(k) and CE Mark in
2018

The next product that we plan to broadly commercialize through our IVL System will be our S4 catheter (â€œsmallâ€ vessel, four-emitters) for
treating PAD BTK. We have 510(k) clearance and CE Mark for the use of our S4 catheters in our IVL System. Our experience to date suggests the S4
catheter may be effective at modifying the calcium below-the-knee (which includes significant medial calcium) without causing distal embolic clinical
events. We are continuing to assess the performance of the product, including its deliverability and durability in long, calcified and stenotic lesions. The
S4 catheter is powered by the same generator and connector cable that power the other IVL catheters.
In July 2018, we initiated and subsequently completed a voluntary recall of the S4 catheters based on an inability of the balloon to maintain
inflation due to suboptimal balloon wall thickness in some of the sizes. We are currently engaged in a redesign and a limited market release of the
product to test its performance in the heavily calcified and challenging BTK environment and expect to launch the new catheters in the second half of
2019. There were no reports of adverse clinical events related to this issue.
Transcatheter Aortic Valve Lithotripsy (TAVL)
We are also exploring the ability of our IVL Technology to directly treat calcified aortic valves to safely reduce the symptoms of and potentially
delay or negate valve replacement treatment for AS. Our IVL Technology can potentially be used to apply lithotripsy directly to the aortic valve leaflets,
called transcatheter aortic valve lithotripsy (â€œTAVLâ€ ). This represents a potentially significant long-term opportunity and is currently in clinical
feasibility trials. Our TAVL System is designed to safely crack calcium in the aortic valve leaflets, thereby improving leaflet mobility and reducing the
severity of AS. If TAVL-mediated calcium fracture is successful, valve leaflets will be re-mobilized and the valve will open more effectively, allowing
increased blood delivery from the heart to the rest of the body. The initial goal of this technology is to safely, and without the associated risks of a
prosthetic valve implant, decrease the severity of AS and its associated symptoms. We believe our TAVL System could provide a valuable alternative
treatment option for a significant population of patients with AS including those who are:
â€¢ absolutely contraindicated for SAVR or TAVR;
â€¢ at higher risk for complications from SAVR or TAVR;
â€¢ in need of treatment for other conditions prior to receiving TAVR, such as hip or knee replacement, cancer surgery, correction of metabolic
or nutritional deficiency;
â€¢ younger, for whom delaying valve replacement may reduce the likelihood of needing a subsequent valve-in-valve procedure; and
â€¢ suffering from moderate AS (in whom treatment with our TAVL System could delay the onset of symptomatic severe AS).
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Clinical Studies
Overview of Clinical Programs
We are committed to obtaining clinical evidence to support the safety and effectiveness of our products based on our IVL Technology. The data
from our clinical studies strengthen our ability to drive the adoption of products based on our IVL Technology across multiple therapies in existing and
new market segments. We expect our clinical evidence will support regulatory approvals, provide physicians with safety and efficacy data on the
appropriate use of our IVL System and demonstrate the cost effectiveness of our IVL System. A recurring theme across the studies we have conducted is
our ability to treat calcified lesions with a strong safety profile.
Investment in clinical evidence is a core strategy of our company. We involve physician advisors who are recognized for excellence in
cardiovascular medicine to assist us with clinical study designs. We also seek to ensure rigorous, high-quality data collection and reporting using
imaging core laboratories and clinical events committees (â€œCECâ€ ) for an independent assessment of safety and imaging-based effectiveness
endpoints.
We have completed five clinical studies with a total of 179 patients, across 22 centers in multiple countries, for peripheral and coronary artery and
cardiac valve diseases. We are currently conducting or planning five other studies, involving nearly 2,000 patients in up to 190 centers in the United
States and internationally.
Below is a chart of our completed, ongoing and planned clinical programs:
Name

Disrupt PAD I
Disrupt PAD II
Disrupt PAD III
Disrupt PAD III
Observational Study
BTK Registry
Disrupt CAD I
Disrupt CAD II
Disrupt CAD III
Disrupt CAD IV
TAVL FIM Study
TAVL Chronic Study

Trial

Pre-market, OUS,
single arm
Pre-market, OUS,
single arm
Global, post-market
RCT
Global, post-market
registry
Post-market, OUS,
single arm
Pre-market, OUS,
single arm
Post-market, EU,
single arm
Pre-market, Global,
single arm
Pre-market, JP, single
arm
First-in-man feasibility
study
Feasibility study

Size

Sites

Product

Geography

Primary
Endpoint(s)

Outcome /
Conclusion

n=35

3

MV60

EU; NZ

Acute; 30d

CE Approval

2014

n=60

8

MV60

EU; NZ

30d; 12m

510(k) Approval

2015

n=400

60

M5

US; EU;
NZ

Acute; 12m

Market adoption

â€”

n=1,000

60

M5

US; EU

Acute

Market adoption

â€”
2016/2017
2015/2016

3

MV60

EU; NZ

30d

Support CE Mark
and 510(k) for S4

n=60

7

C2

EU; AUS

30d

CE Approval

n=120

15

C2

EU

30d

Post-Market Study

n=20

Enrolled

â€”

n=392

50

C2

US; EU

30d

n=64

5

C2

JPN

30d

US Coronary PMA
Approval
JP Coronary Shonin
Approval

n=4

1

TAVL

Paraguay

30d

Feasibility

2016

n=20

3

TAVL

Australia

30d

Safety & Feasibility

2019
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Completed Clinical Studies
Clinical Studies to Support Use of our IVL System in the Treatment of PAD to Date
To date, all of our PAD studies were performed using our first generation IVL catheter called MV60. MV60 is identical to our recently introduced
M5 catheters in all but two ways. The first difference is that each M5 catheter is able to deliver up to 300 pulses, whereas the MV60 catheter was only
able to deliver 180 pulses. The second difference is that each pulse from an M5 catheter delivers approximately 40% more energy than a pulse from the
MV60 catheter. These changes have improved the efficacy of our IVL System and helped reduce the overall procedure cost by requiring fewer devices
to complete the treatment. In 2019, we expect that all of our M5 catheters will have replaced our MV60 catheters for commercial and clinical trial use.
The Disrupt PAD I study was a prospective, non-randomized, multicenter study to demonstrate the safety and performance of our IVL System
using the MV60 catheter in heavily calcified femoropopliteal lesions. This study demonstrated the safety and effectiveness of our IVL System as a
standalone treatment in calcified, femoropopliteal PAD up to six months. The study showed 100% procedural results, excellent safety and a low use of
adjunctive therapies. The data from this study was supportive of the 510(k) clearance for the use of our M5 catheters in our IVL System.
Between January 2014 and September 2014, 35 patients were enrolled at three centers in Europe and New Zealand. All patients had heavily
calcified, femoropopliteal lesions and were treated with standalone IVL System therapy. Key study endpoints included MAEs at 30 days and six months,
procedural success, and vessel patency and freedom from target lesion revascularization (â€œTLRâ€ ) at 30 days and six months. All results were
adjudicated by an independent core lab and CEC.
The delivery of IVL catheters was successful in 100% of patients with minimal pre- or post-dilation (8.6% and 14.3%, respectively) and no stent
implants. There were no vascular complications or MAEs. The results showed a significant reduction in percent diameter stenosis, large acute diameter
gain and excellent durability of results at 30 days and six months.

% Stenosis Acute Gain Pre-Proc Post-Proc 24% Residual Stenosis 3.0 mm

(Left) Pre-procedural (Pre-Proc) stenosis (76.3 Â±13.5%) measured at baseline, post-procedural (Post-Proc) (23.4 Â±5.7%) measured post-index procedure.
(Right) Patency and freedom from TLR

The Disrupt PAD II study was a prospective, non-randomized, multicenter study to demonstrate the safety and performance of our IVL System
using the MV60 catheter in heavily calcified femoropopliteal lesions. This study demonstrated the safety and effectiveness of our IVL System in
calcified, femoropopliteal PAD up to 12
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months. We believe it is the first and only core lab adjudicated study to exclusively enroll heavily calcified disease. The results demonstrated safety and
long-term functional benefit from our IVL System in this challenging patient population.
Between June 2015 and December 2015, 60 patients were enrolled at eight centers in Europe and New Zealand. 85% of patients had heavily
calcified, femoropopliteal lesions, and all patients were treated with standalone IVL System therapy. Key study endpoints included MAEs at 30 days, six
months and 12 months, procedural success, in addition to vessel patency, freedom from TLR and improvement in functional outcomes at 30 days, six
months and 12 months. All results were adjudicated by an independent core lab and CEC, and the study incorporated revised definitions of severe
calcification and primary patency as published in the Peripheral Academic Research Consortium (â€œPARCâ€ ) paper.
The acute safety and performance results were positive, particularly for a severely calcified patient population. The delivery of IVL catheters was
successful in 100% of patients. The original stenosis was 78.2% and the final residual stenosis after IVL System therapy was 24.2%, with an average
acute gain of 3.0 mm. The 30-day MAE rate was very low at 1.7%, with a bail-out stenting rate of 1.7% and only one grade D dissection that was
resolved following stent placement. There were no instances of vessel perforation, distal embolization, thrombus, abrupt closure and slow flow or
no-reflow events.

The long-term functional results demonstrated strong durability of our IVL System as a standalone therapy. The safety profile continued to be
strong, with no additional MAEs beyond 30 days. Freedom from clinically-driven revascularization at 12 months was 79% and revascularizations were
completed using simple, endovascular procedures. Functional outcomes, including patient symptoms measured by Rutherford Category and arterial
pulse pressures measured by the ankle-brachial index (â€œABIâ€ ), showed statistically significant and sustained improvements from baseline.
This study led to an increased understanding of how to teach physicians to optimize our IVL System procedure and obtain better outcomes.
Through analysis of the study data, we learned that correct balloon sizing and appropriate therapeutic overlap resulted in improved 12-month primary
patency and TLR outcomes. Patients treated with optimal technique had less than 9% TLR at 12 months. Balloon sizing and appropriate therapeutic
overlap are simple, intuitive techniques that have been incorporated into physician training to achieve optimal results.
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Optimal Technique Can Enhance IVL Energy Delivery and Improve Clinical Patency

Primary Patency: 55% for intent-to-treat
versus 63% for those with optimal technique
Freedom from TLR: 79% for intent-to-treat
versus 91% for those with optimal technique

100 85 70 55 40 55 63 79 91 12-month Primary Patency % 12-month Freedom from TLR % Overall Results Optimal technique

Optimal IVL System Technique was defined as the correct balloon sizing and the avoidance of therapeutic miss. In patients who received optimal technique, 12-month primary
patency increased from 55% to 63% and 12-month clinically driven TLR decreased from 21% to 9%.

The Disrupt BTK study was a prospective, non-randomized, multicenter study to demonstrate the safety and feasibility of our IVL System using
the MV60 catheter in heavily calcified infrapopliteal lesions. We believe this study demonstrated the safety and feasibility of our IVL System in
calcified, infrapopliteal lesions up to 30 days. Despite using a first generation MV60 catheter, it was successfully delivered in over 95% of this
challenging patient population. We also believe that the safety of IVL System therapy for treatment of BTK was demonstrated in this study.
Between June 2016 and April 2017, 20 patients were enrolled at three centers in Europe and New Zealand. All patients had heavily calcified,
infrapopliteal lesions, and were treated with standalone IVL System therapy. Key study endpoints included MAEs at 30 days, reduction in stenosis and
procedural success. All results were adjudicated by an independent core lab.
The delivery of IVL catheters was successful in 95% of patients. The original stenosis was 72.6% and the final residual stenosis after IVL System
therapy was 26.2%. There were no MAEs and no vascular complications, including flow-limiting dissections, perforation, distal embolization, abrupt
closure and slow flow or no-reflow events. Two stents were placed per the physician discretion. The results showed a low residual stenosis and large
acute gain, with minimal vascular complications that are consistent with IVL System results in femoropopliteal lesions. The Disrupt BTK experience
informed the design of the S4 catheter in heavily calcified infrapopliteal lesions. These patients present with CLI, which has a risk of target limb major
amputation and responds poorly to traditional balloon angioplasty.
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Clinical Studies to Support IVL System Use in the Treatment of CAD to Date
The Disrupt CAD I study was a prospective, non-randomized, multicenter study to demonstrate the safety and performance of our first
generation coronary IVL catheter in heavily calcified coronary lesions prior to stenting. This study was our first in CAD and we believe it demonstrated
the safety and performance of our IVL System in heavily calcified coronary lesions prior to stenting. The results of this study supported CE Mark
approval of the use of our C2 catheters in our IVL System.
Between December 2015 and September 2016, 60 patients were enrolled at seven centers in Europe and Australia. All patients had heavily
calcified, coronary lesions and were treated with IVL System therapy followed by DES implantation. Key study endpoints included major adverse
cardiac events (â€œMACEâ€ ) at 30 days, and procedural success was defined as residual stenosis < 50% after stenting and no in-hospital MACE.
Additional endpoints include MACE at six months and angiographic success. All results were adjudicated by an independent core lab and CEC.

Angiographic Complications

Achieved <50% stenosis in all patients, despite >90% of patients having moderate-to-severe CAD

Disrupt CAD I results showed safety and effectiveness at 30 days and six months
The results of Disrupt CAD I Study were positive and we believe demonstrated the safety and effectiveness of our IVL System in heavily calcified
coronary lesions prior to stenting. There were no instances of perforation, abrupt closure or slow flow or reflow events. There were two procedural
dissections that were treated as per the standard of care with a DES and did not require additional procedures or result in an event. The 30-day MAE rate
was five percent. There were only three non-Q-wave myocardial infarctions, as determined by cardiac biomarkers and all three patients were discharged
without additional events. The IVL catheter was delivered in 98% of patients, and all patients were treated with a DES and successfully facilitated stent
delivery and expansion. We believe this trial showed excellent procedural results and safety at 30 days and six months.
The Disrupt CAD I OCT Sub-study was a pre-specified sub-study to demonstrate the mechanism of action and effectiveness of coronary IVL in
heavily calcified coronary lesions prior to stenting. The study utilized intravascular OCT imaging to demonstrate the mechanistic effects of our IVL
System on calcium. OCT imaging clearly showed cracks in the calcified lesions after being treated with IVL System therapy. These cracks are consistent
with the intended effect that IVL has on calcium.
Thirty-one of the 60 enrolled CAD I patients underwent OCT imaging at three time points: prior to IVL; after IVL but prior to stenting; and at the
end of procedure. The goal was to assess the impact of IVL System therapy on calcified coronary lesions using high resolution, OCT intravascular
imaging. Key study endpoints included acute area gain, minimal stent area, stent expansion and vascular complications. An independent core lab
analyzed all images, showing that IVL resulted in calcium fractures at multiple locations along the treated lesion, resulting in a significant gain in the
vessel area and favorable stent expansion.
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Other Clinical Studies to Date
The Transcatheter Aortic Valve Lithotripsy Feasibility Study was a preliminary, first-in-man feasibility study to assess the early safety and
feasibility of our TAVL System in calcified, stenotic aortic valves prior to a surgical valve replacement. In a small series, we believe we were able to
demonstrate that our IVL Technology can be safely applied to calcified aortic valves and result in acutely increased valve areas and reduced gradients.

Aortic Regurgitation
Patient

Pre

Post

Patient 1

Trace

Trace

Patient 2

Trace

Trace

Patient 3

Trace

Trace

Patient 4

Mild Central

Mild Central

Aortic Regurgitation: Data from the TAVL FIM study show that application of TAVL did not change the degree of aortic valve regurgitation.

In December 2016, four patients at a single center with severe AS were treated with TAVL therapy immediately prior to surgical valve
replacement. Distal embolic filters were placed in bilateral carotid arteries to confirm athero-embolic debris following TAVL treatment. Key study
endpoints included MAEs at 30 days, successful delivery of IVL to the aortic valve and various success criteria, including reduction in the mean
pressure gradient, improvement in leaflet mobility and successful AVR surgery. All results were adjudicated by an independent echocardiographic core
lab.

Gradient Reduction: Data from the TAVL FIM study show that both the peak and mean transvalvular gradients were reduced by TAVL.

We believe this first-in-man study demonstrated that our IVL Technology could be safely delivered to calcified, stenotic aortic valves prior to
AVR. All patients had improvement in aortic valve area and a reduction in peak and mean transvalvular gradients of 19 and 13 mmHg, respectively. IVL
did not cause a change in aortic regurgitation, indicating that the native valve was not damaged. No embolic debris was identified in the filters following
TAVL treatment.
Ongoing and Planned Clinical Studies
Further Clinical Studies to Support IVL System use in Peripheral Arterial Disease
The Disrupt PAD III Study is a prospective, randomized, multicenter, post-market study to demonstrate the safety and effectiveness of our IVL
System using the MV60 and M5 catheters in combination with DCB
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compared to standalone DCB in heavily calcified femoropopliteal lesions. The study is designed to demonstrate the optimal therapy to dilate heavily
calcified, femoropopliteal lesions and to demonstrate the benefit of our IVL System when combined with DCB vs. standalone DCB, in severely calcified
femoropopliteal lesions up to 24 months. Disrupt PAD III is the largest randomized clinical trial to assess the ideal treatment strategy for this difficult to
treat patient population.
The study is currently enrolling, with enrollment expected to be completed in the second half of 2019 and clinical data expected in 2020. It is
expected to enroll up to 400 patients at 60 global centers in the United States, Europe and New Zealand. All patients will present with severely calcified,
femoropopliteal lesions. Patients will be randomized in a one-to-one fashion with IVL System therapy combined with DCB in the treatment arm and
standalone DCB in the control arm. Patients with sub-optimal acute results may be treated with a bailout stent in both arms. Key study endpoints include
MAEs at 30 days, six, 12 and 24 months, procedural success, in addition to primary patency and freedom from TLR at 12 and 24 months and functional
outcomes at 30 days, six, 12 and 24 months. All results will be adjudicated by an independent core lab and CEC.
The Disrupt PAD III Observational Study is a prospective, multicenter, observational study to assess the real-world, acute performance of our
IVL System using the MV60 and M5 catheters in calcified, peripheral arteries. The study will assess the real-world, acute performance of our IVL
System in heavily calcified peripheral lesions. Lesions may include multi-level treatment of calcified iliac, common femoral, superficial femoral,
popliteal and infrapopliteal lesions, in patients with claudication or CLI.
The study is currently enrolling patients, with enrollment expected to be completed in the second half of 2019. It is expected to enroll up to 1,000
patients presenting with heavily calcified, peripheral lesions. Patients may be treated with standalone IVL System therapy or adjunctive interventional
therapies including DCB, atherectomy and bare metal or DES. Key study endpoints include procedural success and in-hospital adverse events.
Further Clinical Studies to Support IVL System use in Coronary Artery Disease
The Disrupt CAD II Study is a prospective, non-randomized, multicenter, post-market study to demonstrate the ongoing safety and performance
of the coronary IVL catheter in heavily calcified coronary lesions up to 30 days prior to stenting. The study is a condition to support the CE Mark.
The study is currently enrolling patients, with enrollment expected to be completed in the first half of 2019. It will enroll up to 120 patients at 15
centers in Europe. All patients are expected to present with heavily calcified, stenotic coronary lesions, and will be treated with coronary IVL System
therapy followed by DES implantation. Key study endpoints include in-hospital MACE, 30-day cardiac death and procedural success defined as residual
stenosis <50% after stenting with no in-hospital MACE. All results will be adjudicated by an independent core lab and CEC. An OCT sub-study of
approximately 60 patients will be included.
The Disrupt CAD III Study is a prospective, non-randomized, multicenter study to demonstrate the safety and effectiveness of our IVL System
using the C2 catheter in heavily calcified coronary lesions prior to stenting. The study is an IDE study that has been approved by the FDA. The goal of
this study is to provide the clinical evidence needed to support a PMA for the use of our C2 catheters in our IVL System in the United States.
This study is expected to enroll approximately 392 patients at 50 global centers in the United States and Europe. The first patient was enrolled in
early 2019 and clinical data is expected in the second half of 2020. All patients will present with heavily calcified, coronary lesions, and will be treated
with our IVL System followed by DES implantation. Key study endpoints will include 30-day MACE and procedural success compared to objective
performance goals. Additional endpoints include MACE at six, 12 and 24 months, and device delivery success. All results will be adjudicated by an
independent core lab and CEC. An OCT sub-study of approximately 100 patients will be included to show mechanistic effects and demonstrate acute
area gain, minimal stent area, stent expansion and vascular complications.
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The Disrupt CAD IV Study is a pre-market clinical trial notification (â€œCTNâ€ ) that is currently in the early planning phase with the
Japanese PMDA. This study is expected to enroll approximately 60 patients at five centers in Japan. All patients will present with heavily calcified,
coronary lesions and will be treated with our IVL System followed by DES implantation. The goal of this confirmatory study is to show that the safety
and effectiveness results of IVL System therapy prior to stenting are consistent in a Japanese patient population. A Shonin submission would then be
completed for Japanese approval.
Further Clinical Studies to Support TAVL System use in Aortic Stenosis
The TAVL Chronic Feasibility Study is a prospective, single-arm, multi-center study to demonstrate the safety and feasibility of our TAVL
System in patients with symptomatic, severe aortic stenosis.
The study is currently enrolling, with enrollment expected to be completed in the first half of 2019. It is expected to enroll up to 20 patients at
three centers in Australia. All patients will present with symptomatic, severe aortic stenosis. Patients will be treated with our TAVL System. The primary
study endpoint is major adverse cardiac and cerebrovascular events (â€œMACCEâ€ ) defined as a composite of all-cause mortality, myocardial
infarction, stroke, life-threatening and major bleeding events, stage two or three acute kidney injury or major vascular complications at 30 days postprocedure. The primary effectiveness endpoint is mean aortic valve pressure gradient at 30 days post-procedure measured by transthoracic
echocardiography (â€œTTEâ€ ). Patients will have additional follow-up at three, six and 12 months to assess safety, mean gradients and quality of life
measures. All results will be adjudicated by an independent core lab and CEC.
Research and Development
We invest in research and development efforts that advance our IVL Technology with the goal to expand and improve upon our existing product
offerings. Our research and development expenses totaled $18.0 million and $22.7 million for the years ended December 31, 2017, and December 31,
2018, respectively.
We believe our ability to rapidly develop innovative products is attributable to the dynamic product innovation process that we have implemented,
the versatility and leveragability of our core technology and the management philosophy behind that process. We have recruited and retained engineers
and scientists with significant experience in the development of medical devices. We have a pipeline of products in various stages of development that
are expected to provide additional commercial opportunities. Our research and development efforts are based at our facility in Santa Clara, California.
Manufacturing
We produce substantially all of our IVL catheters in-house at our facilities in Fremont, California which, together with our research and
development, controlled environment room and office space, currently totals 12,000 square feet. We stock inventory of raw materials, components and
finished goods at our facilities in Fremont and with our direct sales representatives, who travel to our hospital customersâ€™ locations as part of their
sales efforts. Our electronics (i.e., our generators and connector cables) are produced by original equipment manufacturing (â€œOEMâ€ ) partners
using our design specifications. We plan to move our production of IVL catheters to our new 35,000 square foot facility in Santa Clara, California in
2019. We rely on a single or limited number of suppliers for certain raw materials and components, and we generally have no long-term supply
arrangements with our suppliers, as we order on a purchase order basis. In the United States, we generally ship our IVL products from Fremont to our
hospital customers in the United States on a consignment basis, but also may sell our IVL products directly to our hospital customers through our direct
sales representatives, who deliver such products to hospital customers in the field. Internationally, we ship our IVL products from Fremont to either our
third-party logistic provider located in the Netherlands who then ship directly to hospital customers and distributors pursuant to purchase orders or from
Fremont directly to hospital customers and distributors pursuant to purchase orders. We also ship to some customers
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in Germany, Austria and Switzerland on a consignment basis from our third-party logistic provider located in the Netherlands. As of December 31,
2018, we had approximately 43 manufacturing employees.
Our rigorous quality control management programs have earned us a number of quality-related manufacturing designations. Our manufacturing
facilities are EN ISO 13485 compliant with ISO 13485:2016 edition certification achieved in 2017. In 2014, we achieved compliance with MDD
standards, allowing our products to be CE marked. We use annual internal audits, combined with external audits by regulatory agencies, to help ensure
strong quality control practices. An internal, on-going staff training and education program contributes to our quality assurance program; training is
documented and considered part of the employee evaluation process.
Sales & Marketing
We market our products to hospitals whose interventional cardiologists, vascular surgeons and interventional radiologists treat patients with PAD
and CAD. We have dedicated meaningful resources to establish a direct sales capability in the United States, Germany, Austria and Switzerland, which
we have complemented with distributors in Australia, the Baltics, Canada, Czech Republic, France, Italy, the Netherlands, New Zealand, the Nordic
region, Poland, Spain and the United Kingdom. We are actively expanding our international field presence through new distributors, additional sales and
clinical personnel, and are adding new U.S. sales territories. We have the CE Mark in Europe and the 510(k) clearance in the United States for our IVL
System using our peripheral catheters (our M5 catheters and S4 catheters) and CE Mark in Europe for our IVL System using our C2 catheter.
Our sales representatives and sales managers generally have substantial and applicable medical device experience, specifically in the vascular
space and market our products directly to interventional cardiologists, vascular surgeons and interventional radiologists who treat patients with PAD and
CAD. We are focused on developing strong relationships with our physician and hospital customers in order to educate them on the use and benefits of
our products. Similarly, our marketing team has a significant amount of domain expertise and a strong track record of success. Our global sales and
marketing team totals 53 professionals as of December 31, 2018.
In the United States, our IVL generators and connector cables are typically provided, on loan, to our hospital customers at no charge, while our
disposable IVL catheters are provided on a consignment basis whereby title to such catheters passes to the hospital once they are used in a clinical
procedure. Following such use, we charge the hospital a predetermined set fee for each IVL catheter, which fee may be determined based on the
hospitalâ€™s overall use of our IVL catheters.
In addition to our direct sales organizations, we sell to distributors in certain geographies outside the United States where we have determined that
selling through third party distributors is the best way to optimize our opportunities and resources. We select distribution partners who have deep
experience in our markets, have strong customer relationships and have a demonstrated track record of launching innovative products.
Our IVL System is simple, intuitive, easy to install and easy to use. This provides value to our customers, but also makes our sales model a source
of competitive advantage. Lower service burden means we can develop a cost-efficient sales model by optimizing a mix of clinical specialists and sales
people. Moreover, our vascular IVL catheters have similar call points, meaning we can further leverage our field sales team.
Reimbursement
United States
In the United States, hospitals are the primary purchasers of our products. Hospitals bill various third-party payors, primarily Medicare in the case
of PAD and CAD, for the total healthcare services required to treat the patient. Endovascular interventions to treat PAD and CAD are performed in two
primary settings of care:
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hospital inpatient and hospital outpatient, each with different coding and payment schemes. For PAD, a minority of interventions are performed in a
third setting of care known as physician office-based labs (â€œOBLsâ€ ).
Setting

Payment System

Common Setting for IVL Application

Inpatient

Medicare Severity
Diagnosis Related Groups (â€œMS-DRGsâ€ )

â€¢â€‚â€ŠCLI (more severe PAD)
â€¢â€‚â€ŠInfrapopliteal (BTK)
â€¢â€‚â€ŠEVAR & TEVAR Access
â€¢â€‚â€ŠTAVR Access
â€¢â€‚â€ŠPCI

Outpatient

Ambulatory Payment Classifications
(â€œAPCsâ€ )

â€¢â€‚â€ŠClaudicants (less severe PAD)
â€¢â€‚â€ŠFemoropopliteal
â€¢â€‚â€ŠIliac occlusive
â€¢â€‚â€ŠPCI

Our IVL System incorporates an integrated balloon that is used by the physicians to perform angioplasty during the relevant procedure.
Angioplasty procedures have coding, coverage and payment in all settings of care. The IVL System therapy delivered by our vascular IVL catheters is
novel and, as is typical of novel technologies, does not yet have its own specific reimbursement coding. We believe there is an opportunity in the future
for increased reimbursement over current levels for procedures using our IVL System by generating additional clinical evidence, gaining advocacy in
the respective physician societies and by working with the Centers for Medicare and Medicaid Services (â€œCMSâ€ ) and payors.
Absent any incremental payment to hospitals for IVL System procedures to treat PAD, our initial commercial success suggests that our IVL
System provides compelling economic value. We address the procedural complications that drive up supply costs for complex calcified lesions. As has
been published in the Journal of Vascular Surgery, while the treatment of standard lesions can be profitable, a minority of severe lesions can cause a
hospital to lose money because the significantly higher number of devices needed to complete treatment exceeds reimbursement levels.
Hospital Inpatient
Medicare reimbursement in the hospital inpatient department is determined according to the hospital inpatient prospective payment system
(â€œIPPSâ€ ). Payment is determined by the applicable MS-DRGs, which groups patients by similar diagnoses and/or performed procedures and are
used to determine the payment rate that is used to reimburse hospitals for an inpatient stay. The IPPS payment covers the entire admission, including any
secondary procedures. For endovascular interventions, the difference between whether a patient is classified as an inpatient or outpatient is a medical
decision, but in general, sicker patients and/or those expected to need a longer length of stay are admitted as inpatients.
In the inpatient setting, endovascular treatment of PAD and CAD is assigned to one of two groups of surgical MS-DRGs, depending if
atherectomy is also performed during the procedure or not. These MS-DRGs are independent of anatomical location. When IVL System therapy is
performed as an adjunctive therapy during an EVAR, TEVAR or TAVR procedure, the applicable MS-DRG is based on those procedures, not the IVL
System procedure.
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U.S. Hospital Inpatient Payments for PAD & CAD Interventions
(FY19 Unadjusted Medicare Payment)
IVL Performed in Conjunction with

DRG Codes*

FY19 National Average Hospital Payment**

PAD Intervention: PTA, Stent
PAD Intervention: Atherectomy
CAD Intervention: DES with or without
Atherectomy
EVAR (AAA)
TAVR

DRG 254, 253, 252
DRG 272, 271, 270

$11,050.94 - $19,902.68
$15,984.78 - $30,904.16

DRG 247, 246
DRG 269,268
DRG 267, 266

$12,681.71 - $19,774.46
$25,343.28 - $40,929.37
$35,705.52 - $43,907.63

* DRG coding groups listed are assigned depending if complications and comorbidities present.
**Medicare rates for the same or similar procedures vary due to geographic location, nature of facility in which the procedure is performed (i.e., teaching or community hospital) and other
factors.

Hospital Outpatient
Reimbursement is determined by Medicareâ€™s comprehensive APC, which is a smaller bundle than a DRG more specifically related to a single
procedure. Hospitals receive a Medicare outpatient payment based on the APC group assigned to the physician service or procedure performed, which
are described by Current Procedure Terminology (â€œCPTâ€ ) codes. CPT codes are specific to the approach, the technique used and the specific
anatomy in which the procedure is performed. For PAD and CAD interventions, the main drivers of APC assignment are anatomical location and which
devices are used during the procedure.
U.S. Hospital Outpatient Payments for PAD & CAD Interventions
(FY19 National Payment Rates)

Vessel Anatomy

Iliac

Treatment Strategy
IVL + Atherectomy +
PTA

IVL + PTA

IVL + Stent

$4,755.58
(APC 5192)

$9,765.28
(APC 5193)

Femoropopliteal
Tibial-Peroneal
Coronary

$9,765.28
(APC 5193)
IVL will be indicated for
use prior to stenting

IVL+ Atherectomy +
Stent

Atherectomy not
indicated for use in iliac
arteries

Atherectomy not indicated
for use in iliac arteries

$9,765.28
(APC 5193)

$15,503.79
(APC 5194)

$15,503.79
(APC 5194)
$9,765.28
(APC 5193)

IVL will be indicated for
use prior to stenting

$15,503.79
(APC 5194)

Office-Based Procedures
A minority of U.S. PAD interventions are performed in non-hospital, freestanding facilities that may be treated by payors like physician offices.
Medicare pays for procedures in the physician office setting based on submission of a claim using one or more eligible CPT or HCPCS codes.
Procedures are reimbursed based on Medicare under the Medicare physician fee schedule, which reimburses for supplies, equipment, professional fees
and overhead to perform the procedure. These non-hospital, freestanding facilities are a highly financially sensitive segment of the U.S. PAD market and
as such are not an initial target of our sales and marketing efforts.
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Commercial Third-Party Payors
No uniform policy for coverage and reimbursement for medical procedures exists in the United States. Third-party payors often rely upon
Medicare coverage policy and payment limitations in setting their own reimbursement rates, but also have their own methods and approval process apart
from Medicare determinations. Therefore, coverage and reimbursement can differ significantly from payor to payor.
International
Outside the United States, market acceptance of medical devices depends partly upon the availability of reimbursement within the prevailing
healthcare payment system. Reimbursement levels vary significantly by country and, within some countries, by region. Reimbursement is obtained from
a variety of sources, including government-sponsored and private health insurance plans, and combinations of both. PCI is a standard of care in
developed international markets and procedure reimbursement exists. However, specific reimbursement for plaque modification devices is not common
in most developed international markets. For PAD, the standard of care varies widely by country and so does reimbursement. Our plan is to broadly
access international markets for coronary IVL System therapies and we plan to selectively approach markets and opportunities for peripheral IVL
System therapies where it makes economic sense and where we believe the clinical benefit is large enough that the overall value to the system outweighs
the cost of the device.
In Germany, in contrast to the other major European markets, there is an established path to secure reimbursement, making incremental payments
viable in that market. We have obtained codes for peripheral and coronary IVL System therapies to track procedure costs, and we expect that the data
will support incremental payment in the near- to mid-term.
Japan also provides incremental payment for atherectomy devices used during PCI procedures. We intend to work with Japanese regulators to
secure payment for IVL System therapy that is similar to atherectomy.
Competition
The medical device industry is intensely competitive, subject to rapid change and significantly affected by new product introductions and other
market activities of industry participants. We compete or plan to compete with manufacturers and distributors of cardiovascular medical devices. Our
most notable competitors in the highly competitive cardiovascular field include Boston Scientific Corporation, Cardiovascular Systems, Inc., Medtronic
plc and Philips N.V. Many of these competitors are large, well-capitalized companies with significantly greater market share and resources than we
have. As a consequence, they are able to spend more on product development, marketing, sales and other product initiatives than we can. We also
compete with smaller medical device companies that have single products or a limited range of products. Some of our competitors have:
â€¢ significantly greater name recognition;
â€¢ broader or deeper relations with healthcare professionals, customers and third-party payors;
â€¢ more established distribution networks;
â€¢ additional lines of products and the ability to offer rebates or bundle products to offer greater discounts or other incentives to gain a
competitive advantage;
â€¢ greater experience in conducting research and development, manufacturing, clinical trials, marketing and obtaining regulatory clearance or
approval for products; and
â€¢ greater financial and human resources for product development, sales and marketing and patent prosecution.
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We believe that our proprietary IVL Technology, our focus on calcified cardiovascular disease and our organizational culture and strategy, will be
important factors in our future success. We compete primarily on the basis that our products are designed to treat patients with calcified cardiovascular
disease safely, easily and effectively, with improved outcomes and procedural cost savings. Our continued success depends on our ability to:
â€¢ develop innovative, proprietary products that can cost-effectively address significant clinical needs in a manner that is safe and effective for
patients and easy to use for physicians;
â€¢ continue to innovate and develop scientifically advanced technology;
â€¢ obtain and maintain regulatory clearances or approvals;
â€¢ demonstrate efficacy in our sponsored and third-party clinical trials and studies;
â€¢ obtaining and maintaining adequate reimbursement for procedures using our products;
â€¢ apply technology across product lines and markets;
â€¢ attract and retain skilled research and development and sales personnel; and
â€¢ cost-effectively manufacture and successfully market and sell products.
Intellectual Property
Our success depends in part on our ability to obtain, maintain, protect and enforce our proprietary technology and intellectual property rights, in
particular, our patent rights, preserve the confidentiality of our trade secrets, and operate without infringing the valid and enforceable patents and other
proprietary rights of third parties. We rely on a combination of patent, trademark, trade secret, copyright and other intellectual property rights and
measures to protect the intellectual property rights that we consider important to our business. We also rely on know-how and continuing technological
innovation to develop and maintain our competitive position.
We seek to protect our proprietary rights through a variety of methods, including confidentiality agreements and proprietary information
agreements with suppliers, employees, consultants and others who may have access to our proprietary information. However, trade secrets and
proprietary information can be difficult to protect. While we have confidence in the measures we take to protect and preserve our trade secrets and
proprietary information, such measures can be breached, and we may not have adequate remedies for any such breach. In addition, our trade secrets and
proprietary information may otherwise become known or be independently discovered by competitors.
As of December 31, 2018, we own 31 issued U.S. patents and 38 issued foreign patents, 19 pending U.S. patent applications and 21 pending
foreign patent applications (including six Patent Cooperation Treaty (â€œPCTâ€ ) applications). This portfolio includes 16 issued U.S. patents, 23
issued foreign patents, five pending U.S. patent applications and 11 pending foreign patent applications (including one PCT application) relating to our
current IVL Technology. These issued patents, and any patents granted from such applications, are expected to expire between 2029 and 2037, without
taking potential patent term extensions or adjustments into account. U.S. Pat. Nos. 9,642,673, 8,956,371 and 8,728,091, which are three of our issued
U.S. patents relating to our current IVL Technology, are the subject of inter partes review proceedings filed by Cardiovascular Systems, Inc., one of our
competitors. For more information regarding these proceedings, please see the section titled â€œBusinessâ€”Legal Proceedings.â€
The term of individual patents depends upon the legal term for patents in the countries in which they are granted. In most countries, including the
United States, the patent term is 20 years from the earliest claimed filing date of a non-provisional patent application in the applicable country. In the
United States, a patentâ€™s term may, in certain cases, be lengthened by patent term adjustment, which compensates a patentee for administrative
delays by the United States Patent and Trademark Office in examining and granting a patent, or may be
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shortened if a patent is terminally disclaimed over a commonly owned patent or a patent naming a common inventor and having an earlier expiration
date. We cannot be sure that our pending patent applications that we have filed or may file in the future will result in issued patents, and we can give no
assurance that any patents that have issued or might issue in the future will protect our current or future products, will provide us with any competitive
advantage, and will not be challenged, invalidated, or circumvented.
For more information regarding the risks related to our intellectual property, including the above referenced inter partes reviews, please see the
section titled â€œRisk Factorsâ€” Risks Related to Our Intellectual Property.â€
Government Regulation
United States
Our products are medical devices subject to extensive and ongoing regulation by the FDA under the Federal Food, Drug, and Cosmetic Act
(â€œFD&C Actâ€ ) and its implementing regulations, as well as other federal and state regulatory bodies in the United States and comparable
authorities in other countries under other statutes and regulations. The laws and regulations govern, among other things, product design and
development, preclinical and clinical testing, manufacturing, packaging, labeling, storage, recordkeeping and reporting, clearance or approval,
marketing, distribution, promotion, import and export and post-marketing surveillance. Failure to comply with applicable requirements may subject a
device and/or its manufacturer to a variety of administrative sanctions, such as issuance of warning letters, import detentions, civil monetary penalties
and/or judicial sanctions, such as product seizures, injunctions and criminal prosecution.
FDAâ€™s Pre-market Clearance and Approval Requirements
Each medical device we seek to commercially distribute in the United States will require either a prior 510(k) clearance, unless it is exempt, or a
pre-market approval from the FDA. Generally, if a new device has a predicate that is already on the market under a 510(k) clearance, the FDA will allow
that new device to be marketed under a 510(k) clearance; otherwise, a PMA is required. Medical devices are classified into one of three
classesâ€”Class I, Class II or Class IIIâ€”depending on the degree of risk associated with each medical device and the extent of control needed to
provide reasonable assurance of safety and effectiveness. Class I devices are deemed to be low risk and are subject to the general controls of the FD&C
Act, such as provisions that relate to: adulteration; misbranding; registration and listing; notification, including repair, replacement, or refund; records
and reports; and good manufacturing practices. Most Class I devices are classified as exempt from pre-market notification under section 510(k) of the
FD&C Act, and therefore may be commercially distributed without obtaining 510(k) clearance from the FDA. Class II devices are subject to both
general controls and special controls to provide reasonable assurance of safety and effectiveness. Special controls include performance standards, post
market surveillance, patient registries and guidance documents. A manufacturer may be required to submit to the FDA a pre-market notification
requesting permission to commercially distribute some Class II devices. Devices deemed by the FDA to pose the greatest risk, such as life-sustaining,
life-supporting or implantable devices, or devices deemed not substantially equivalent to a previously cleared 510(k) device, are placed in Class III. A
Class III device cannot be marketed in the United States unless the FDA approves the device after submission of a PMA. However, there are some
Class III devices for which FDA has not yet called for a PMA. For these devices, the manufacturer must submit a pre-market notification and obtain
510(k) clearance in orders to commercially distribute these devices. The FDA can also impose sales, marketing or other restrictions on devices in order
to assure that they are used in a safe and effective manner.
510(k) Clearance Pathway
When a 510(k) clearance is required, we must submit a pre-market notification to the FDA demonstrating that our proposed device is substantially
equivalent to a predicate device, which is a previously cleared and
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legally marketed 510(k) device or a device that was in commercial distribution before May 28, 1976. By regulation, a pre-market notification must be
submitted to the FDA at least 90 days before we intend to distribute a device. As a practical matter, clearance often takes significantly longer. To
demonstrate substantial equivalence, the manufacturer must show that the proposed device has the same intended use as the predicate device, and it
either has the same technological characteristics, or different technological characteristics and the information in the pre-market notification
demonstrates that the device is equally safe and effective and does not raise different questions of safety and effectiveness. The FDA may require further
information, including clinical data, to make a determination regarding substantial equivalence. If the FDA determines that the device, or its intended
use, is not substantially equivalent to a previously cleared device or use, the FDA will place the device into Class III.
There are three types of 510(k)s: traditional; special; and abbreviated. Special 510(k)s are for devices that are modified and the modification needs
a new 510(k) but does not affect the intended use or alter the fundamental scientific technology of the device. Abbreviated 510(k)s are for devices that
conform to a recognized standard. The special and abbreviated 510(k)s are intended to streamline review, and the FDA intends to process special
510(k)s within 30 days of receipt.
De Novo Classification
Medical device types that the FDA has not previously classified as Class I, II or III are automatically classified into Class III regardless of the
level of risk they pose. The Food and Drug Administration Modernization Act of 1997 established a new route to market for low to moderate risk
medical devices that are automatically placed into Class III due to the absence of a predicate device, called the â€œRequest for Evaluation of Automatic
Class III Designation,â€ or the de novo classification procedure.
This procedure allows a manufacturer whose novel device is automatically classified into Class III to request down-classification of its medical
device into Class I or Class II on the basis that the device presents low or moderate risk, rather than requiring the submission and approval of a PMA
application. Prior to the enactment of the Food and Drug Administration Safety and Innovation Act of 2012 (â€œFDASIAâ€ ), a medical device could
only be eligible for de novo classification if the manufacturer first submitted a 510(k) pre-market notification and received a determination from the
FDA that the device was not substantially equivalent. FDASIA streamlined the de novo classification pathway by permitting manufacturers to request de
novo classification directly without first submitting a 510(k) pre-market notification to the FDA and receiving a not substantially equivalent
determination. Under FDASIA, the FDA is required to classify the device within 120 days following receipt of the de novo application. If the
manufacturer seeks reclassification into Class II, the manufacturer must include a draft proposal for special controls that are necessary to provide a
reasonable assurance of the safety and effectiveness of the medical device. In addition, the FDA may reject the reclassification petition if it identifies a
legally marketed predicate device that would be appropriate for a 510(k) or determines that the device is not low to moderate risk or that general
controls would be inadequate to control the risks and special controls cannot be developed.
Pre-market Approval Pathway
A pre-market approval application must be submitted to the FDA for Class III devices for which the FDA has required a PMA. The pre-market
approval application process is much more demanding than the 510(k) pre-market notification process. A pre-market approval application must be
supported by extensive data, including but not limited to technical, preclinical, clinical trials, manufacturing and labeling to demonstrate to the
FDAâ€™s satisfaction reasonable evidence of safety and effectiveness of the device.
After a pre-market approval application is submitted, the FDA has 45 days to determine whether the application is sufficiently complete to permit
a substantive review and thus whether the FDA will file the application for review. The FDA has 180 days to review a filed pre-market approval
application, although the
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review of an application generally occurs over a significantly longer period of time and can take up to several years. During this review period, the FDA
may request additional information or clarification of the information already provided. Also, an advisory panel of experts from outside the FDA may be
convened to review and evaluate the application and provide recommendations to the FDA as to the approvability of the device.
Although the FDA is not bound by the advisory panel decision, the panelâ€™s recommendations are important to the FDAâ€™s overall decision
making process. In addition, the FDA may conduct a preapproval inspection of the manufacturing facility to ensure compliance with the Quality System
Regulation (â€œQSRâ€ ). The agency also may inspect one or more clinical sites to assure compliance with FDAâ€™s regulations.
Upon completion of the PMA review, the FDA may: (i) approve the PMA which authorizes commercial marketing with specific prescribing
information for one or more indications, which can be more limited than those originally sought; (ii) issue an approvable letter which indicates the
FDAâ€™s belief that the PMA is approvable and states what additional information the FDA requires, or the post-approval commitments that must be
agreed to prior to approval; (iii) issue a not approvable letter which outlines steps required for approval, but which are typically more onerous than those
in an approvable letter, and may require additional clinical trials that are often expensive and time consuming and can delay approval for months or even
years; or (iv) deny the application. If the FDA issues an approvable or not approvable letter, the applicant has 180 days to respond, after which the
FDAâ€™s review clock is reset.
Clinical Trials
Clinical trials are almost always required to support pre-market approval and are sometimes required for 510(k) clearance. In the United States,
for significant risk devices, these trials require submission of an application for an IDE to the FDA. The IDE application must be supported by
appropriate data, such as animal and laboratory testing results, showing it is safe to test the device in humans and that the testing protocol is
scientifically sound. The IDE must be approved in advance by the FDA for a specific number of patients at specified study sites. During the trial, the
sponsor must comply with the FDAâ€™s IDE requirements for investigator selection, trial monitoring, reporting and recordkeeping. The investigators
must obtain patient informed consent, rigorously follow the investigational plan and study protocol, control the disposition of investigational devices
and comply with all reporting and recordkeeping requirements. Clinical trials for significant risk devices may not begin until the IDE application is
approved by the FDA and the appropriate institutional review boards (â€œIRBsâ€ ) at the clinical trial sites. An IRB is an appropriately constituted
group that has been formally designated to review and monitor medical research involving subjects and which has the authority to approve, require
modifications in, or disapprove research to protect the rights, safety and welfare of human research subjects. A nonsignificant risk device does not
require FDA approval of an IDE; however, the clinical trial must still be conducted in compliance with various requirements of FDAâ€™s IDE
regulations and be approved by an IRB at the clinical trials sites. The FDA or the IRB at each site at which a clinical trial is being performed may
withdraw approval of a clinical trial at any time for various reasons, including a belief that the risks to study subjects outweigh the benefits or a failure to
comply with FDA or IRB requirements. Even if a trial is completed, the results of clinical testing may not demonstrate the safety and effectiveness of
the device, may be equivocal or may otherwise not be sufficient to obtain approval or clearance of the product.
Sponsors of clinical trials of devices are required to register with clinicaltrials.gov, a public database of clinical trial information. Information
related to the device, patient population, phase of investigation, study sites and investigators and other aspects of the clinical trial is made public as part
of the registration.
Ongoing Regulation by the FDA
Even after a device receives clearance or approval and is placed on the market, numerous regulatory requirements apply. These include:
â€¢ establishment registration and device listing;
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â€¢ the QSR, which requires manufacturers, including third-party manufacturers, to follow stringent design, testing, control, documentation and
other quality assurance procedures during all aspects of the manufacturing process;
â€¢ labeling regulations and the FDA prohibitions against the promotion of products for uncleared, unapproved or â€œoff-labelâ€ uses and
other requirements related to promotional activities;
â€¢ medical device reporting regulations, which require that manufactures report to the FDA if their device may have caused or contributed to a
death or serious injury, or if their device malfunctioned and the device or a similar device marketed by the manufacturer would be likely to
cause or contribute to a death or serious injury if the malfunction were to recur;
â€¢ corrections and removal reporting regulations, which require that manufactures report to the FDA field corrections or removals if undertaken
to reduce a risk to health posed by a device or to remedy a violation of the FD&C Act that may present a risk to health; and
â€¢ post market surveillance regulations, which apply to certain Class II or III devices when necessary to protect the public health or to provide
additional safety and effectiveness data for the device.
After a device receives 510(k) clearance, any modification that could significantly affect its safety or effectiveness, or that would constitute a
major change in its intended use, will require a new clearance or possibly a pre-market approval. The FDA requires each manufacturer to make this
determination initially, but the FDA can review any such decision and can disagree with a manufacturerâ€™s determination. If the FDA disagrees with
our determination not to seek a new 510(k) clearance, the FDA may retroactively require us to seek 510(k) clearance or possibly a pre-market approval.
The FDA could also require us to cease marketing and distribution and/or recall the modified device until 510(k) clearance or pre-market approval is
obtained. Also, in these circumstances, we may be subject to significant regulatory fines and penalties.
Some changes to an approved PMA device, including changes in indications, labeling or manufacturing processes or facilities, require submission
and FDA approval of a new PMA or PMA supplement, as appropriate, before the change can be implemented. Supplements to a PMA often require the
submission of the same type of information required for an original PMA, except that the supplement is generally limited to that information needed to
support the proposed change from the device covered by the original PMA. The FDA uses the same procedures and actions in reviewing PMA
supplements as it does in reviewing original PMAs.
FDA regulations require us to register as a medical device manufacturer with the FDA. Additionally, the California Department of Health Services
(â€œCDHSâ€ ), requires us to register as a medical device manufacturer within the state. Because of this, the FDA and the CDHS inspect us on a
routine basis for compliance with the QSR. These regulations require that we manufacture our products and maintain related documentation in a
prescribed manner with respect to manufacturing, testing and control activities. We have undergone and expect to continue to undergo regular QSR
inspections in connection with the manufacture of our products at our facilities. Further, the FDA requires us to comply with various FDA regulations
regarding labeling. Failure by us or by our suppliers to comply with applicable regulatory requirements can result in enforcement action by the FDA or
state authorities, which may include any of the following sanctions:
â€¢ warning or untitled letters, fines, injunctions, consent decrees and civil penalties;
â€¢ customer notifications, voluntary or mandatory recall or seizure of our products;
â€¢ operating restrictions, partial suspension or total shutdown of production;
â€¢ delay in processing submissions or applications for new products or modifications to existing products;
â€¢ withdrawing approvals that have already been granted; and
â€¢ criminal prosecution.
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The Medical Device Reporting laws and regulations require us to provide information to the FDA when we receive or otherwise become aware of
information that reasonably suggests our device may have caused or contributed to a death or serious injury as well as a device malfunction that likely
would cause or contribute to death or serious injury if the malfunction were to recur. In addition, the FDA prohibits an approved device from being
marketed for off-label use. The FDA and other agencies actively enforce the laws and regulations prohibiting the promotion of off-label uses, and a
company that is found to have improperly promoted off-label uses may be subject to significant liability, including substantial monetary penalties and
criminal prosecution.
Newly discovered or developed safety or effectiveness data may require changes to a productâ€™s labeling, including the addition of new
warnings and contraindications, and also may require the implementation of other risk management measures. Also, new government requirements,
including those resulting from new legislation, may be established, or the FDAâ€™s policies may change, which could delay or prevent regulatory
clearance or approval of our products under development.
We are also subject to other federal, state and local laws and regulations relating to safe working conditions, laboratory and manufacturing
practices.
European Union
Our products are regulated in the European Union as medical devices per the European Union Directive (93/42/EEC), also known as the Medical
Device Directive. An authorized third party, Notified Body, must approve products for CE marking. The CE Mark is contingent upon continued
compliance to the applicable regulations and the quality system requirements of the ISO 13485 standard.
Other Regions
Most major markets have different levels of regulatory requirements for medical devices. Modifications to the cleared or approved products may
require a new regulatory submission in all major markets. The regulatory requirements, and the review time, vary significantly from country to country.
Products can also be marketed in other countries that have minimal requirements for medical devices.
Fraud and Abuse and Other Healthcare Regulations
Federal and state governmental agencies and equivalent foreign authorities subject the healthcare industry to intense regulatory scrutiny, including
heightened civil and criminal enforcement efforts. These laws constrain the sales, marketing and other promotional activities of medical device
manufacturers by limiting the kinds of financial arrangements we may have with hospitals, physicians and other potential purchasers of our products.
Federal healthcare fraud and abuse laws apply to our business when a customer submits a claim for an item or service that is reimbursed under
Medicare, Medicaid or other federally-funded healthcare programs. Patient privacy statutes and regulations by foreign, federal and state governments
may also apply in the locations in which we do business. Descriptions of some of the U.S. laws and regulations that may affect our ability to operate
follows.
Federal Healthcare Anti-Kickback Statute
The federal healthcare Anti-Kickback Statute (â€œAnti-Kickback Statuteâ€ ) prohibits, among other things, persons or entities from knowingly
and willfully soliciting, offering, receiving or paying any remuneration, directly or indirectly, overtly or covertly, in cash or in kind, to induce or reward
either the referral of an individual for, or the purchasing, leasing, ordering, or arranging for or recommending the purchase, lease, or order of any good
or service for which payment may be made, in whole or in part, by federal healthcare programs, such as the Medicare and Medicaid programs. The term
â€œremunerationâ€ has been broadly interpreted to include anything of value, and the government can establish a violation of the Anti-Kickback
Statute without
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proving that a person or entity had actual knowledge of the law or a specific intent to violate it. In addition, the government may assert that a claim,
including items or services resulting from a violation of the Anti-Kickback Statute, constitutes a false or fraudulent claim for purposes of the federal
civil False Claims Act. The Anti-Kickback Statute is subject to evolving interpretations and has been applied by government enforcement officials to a
number of common business arrangements in the medical device industry. There are a number of statutory exceptions and regulatory safe harbors
protecting certain business arrangements from prosecution under the Anti-Kickback Statute; however, those exceptions and safe harbors are drawn
narrowly, and there is no exception or safe harbor for many common business activities, such as reimbursement support programs, educational and
research grants or charitable donations. The failure of a transaction or arrangement to fit precisely within one or more applicable statutory exceptions or
regulatory safe harbors does not necessarily mean that it is illegal or that prosecution will be pursued. However, conduct and business arrangements that
do not fully satisfy all requirements of an applicable safe harbor may result in increased scrutiny by government enforcement authorities and will be
evaluated on a case-by-case basis based on a cumulative review of all facts and circumstances.
Federal Civil False Claims Act
The federal civil False Claims Act prohibits, among other things, persons or entities from knowingly presenting, or causing to be presented, a false
or fraudulent claim for payment of government funds, or knowingly making, using or causing to be made or used a false record or statement material to
a false or fraudulent claim to avoid, decrease or conceal an obligation to pay money to the federal government. A claim including items or services
resulting from a violation of the Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the federal civil False Claims Act. Actions
under the federal civil False Claims Act may be brought by the government or as a qui tam action by a private individual in the name of the government.
These individuals, sometimes known as â€œrelatorsâ€ or, more commonly, as â€œwhistleblowers,â€ may share in any amounts paid by the entity to
the government in fines or settlement. The number of filings of qui tam actions has increased significantly in recent years. Qui tam actions are filed
under seal and impose a mandatory duty on the U.S. Department of Justice to investigate such allegations. Most private citizen actions are declined by
the Department of Justice or dismissed by federal courts. However, the investigation costs for a company can be significant and material even if the
allegations are without merit. Various states have adopted laws similar to the federal civil False Claims Act, and many of these state laws are broader in
scope and apply to all payors, and therefore, are not limited to only those claims submitted to the federal government. Medical device manufacturers and
other healthcare companies also are subject to other federal false claims laws, including, among others, federal criminal healthcare fraud and false
statement statutes that extend to non-government health benefit programs.
Healthcare Fraud Statute
The federal Health Insurance Portability and Accountability Act (â€œHIPAAâ€ ) and its implementing regulations created federal criminal
statutes that prohibit, among other things, knowingly and willfully executing, or attempting to execute, a scheme to defraud any healthcare benefit
program, including private third-party payors knowingly and willfully falsifying, concealing or covering up a material fact or making any materially
false, fictitious or fraudulent statement or representation, or making or using any false writing or document knowing the same to contain any materially
false, fictitious or fraudulent statement or entry, in connection with the delivery of or payment for healthcare benefits, items or services.
Sunshine Act
The federal Physician Payments Sunshine Act requires certain manufacturers of drugs, devices, biologics and medical supplies for which payment
is available under Medicare, Medicaid or the Childrenâ€™s Health Insurance Program to report annually with certain exceptions to CMS information
related to payments or other transfers of value made to a physician or teaching hospital, or to a third party at the request of a physician or
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teaching hospital, and requires applicable manufacturers and group purchasing organizations to report annually to CMS ownership and investment
interests held by physicians and their immediate family members. Beginning in 2022, applicable manufacturers also will be required to report
information regarding payments and transfers of value provided to physician assistants, nurse practitioners, clinical nurse specialists, certified nurse
anesthetists and certified nurse-midwives.
Patient Data Privacy
HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act (â€œHITECH Actâ€ ), and their implementing
regulations impose obligations on covered entities, such as health plans, healthcare clearinghouses and certain healthcare providers, as well as business
associates that provide services involving the use or disclosure of personal health information to or on behalf of covered entities. These obligations, such
as mandatory contractual terms, relate to safeguarding the privacy and security of protected health information. Many states also have laws governing
the privacy and security of health information in certain circumstances, many of which differ from each other in significant ways and often are not
preempted by HIPAA.
Other State Laws
Certain states also mandate implementation of commercial compliance programs, impose restrictions on device manufacturer marketing practices
and/or require tracking and reporting of gifts, compensation and other remuneration to healthcare professionals and entities.
State and federal regulatory and enforcement agencies continue to actively investigate violations of healthcare laws and regulations, and the U.S.
Congress continues to strengthen the arsenal of enforcement tools. Most recently, the Bipartisan Budget Act of 2018 (â€œBBAâ€ ) increased the
criminal and civil penalties that can be imposed for violating certain federal healthcare laws, including the Anti-Kickback Statute. Enforcement agencies
also continue to pursue novel theories of liability under these laws. In particular, government agencies recently have increased regulatory scrutiny and
enforcement activity with respect to manufacturer reimbursement support activities and other patient support programs, including bringing criminal
charges or civil enforcement actions under the Anti-Kickback Statute, federal civil False Claims Act and violations of healthcare fraud and HIPAA
privacy provisions.
Enforcement and Penalties for Noncompliance with Fraud and Abuse Laws and Regulations
Compliance with these federal and state laws and regulations requires substantial resources. If our operations are found to be in violation of any of
the laws described above or any other governmental regulations that apply to us, we may be subject to significant civil, criminal and administrative
penalties, damages, fines, imprisonment, disgorgement, exclusion from participation in government healthcare programs such as the Medicare and
Medicaid programs, reputational harm, administrative burdens, diminished profits and future earnings, and the curtailment or restructuring of our
operations. Companies settling federal civil False Claims Act, Anti-Kickback Statute and other fraud and abuse cases also may be required to enter into
a Corporate Integrity Agreement with the U.S. Department of Health and Human Services Office of Inspector General in order to avoid exclusion from
participation (i.e., loss of coverage for their products) in federal healthcare programs such as Medicare and Medicaid. Corporate Integrity Agreements
typically impose substantial costs on companies to ensure compliance.
For additional information regarding obligations under federal healthcare statues and regulations, please see the section titled â€œRisk
Factorsâ€”If we fail to comply with U.S. federal and state fraud and abuse laws and regulations, including those relating to kickbacks and false claims
for reimbursement, we could face substantial penalties and our business operations and financial condition could be adversely affected.â€
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United States Healthcare Reform
There have been and continue to be proposals by the federal government, state governments, regulators and third-party payors to control or
manage the increased costs of healthcare and, more generally, to reform the U.S. healthcare system.
For example, in the United States, in March 2010, the Patient Protection and Affordable Care Act, as amended by the Health Care and Education
and Reconciliation Act (collectively, the â€œACAâ€ ), was enacted. The ACA contains a number of significant provisions, including those governing
enrollment in federal healthcare programs, reimbursement changes and fraud and abuse measures, all of which will impact existing government
healthcare programs and will result in the development of new programs. The ACA, among other things, imposes an excise tax of 2.3% on the sale of
most medical devices.
There have been judicial and Congressional challenges to certain aspects of the ACA, as well as recent efforts by the Trump administration to
repeal or replace certain aspects of the ACA. For example, since January 2017, President Trump has signed two Executive Orders and other directives
designed to delay the implementation of certain provisions of the ACA or otherwise circumvent some of the requirements for health insurance mandated
by the ACA. Concurrently, Congress has considered legislation that would repeal or repeal and replace all or part of the ACA. While Congress has not
passed comprehensive repeal legislation, two bills affecting the implementation of certain taxes under the ACA have been signed into law. The Tax Cuts
and Jobs Act of 2017 (â€œTCJAâ€ ) includes a provision repealing, effective January 1, 2019, the tax-based shared responsibility payment imposed by
the ACA on certain individuals who fail to maintain qualifying health coverage for all or part of a year that is commonly referred to as the â€œindividual
mandate.â€ On January 22, 2018, President Trump signed a continuing resolution on appropriations for fiscal year 2018 that delayed the
implementation of certain ACA-mandated fees, including the 2.3% excise tax imposed on manufacturers and importers for certain sales of medical
devices through December 31, 2019. The BBA, among other things, amended the ACA, effective January 1, 2019, to close the coverage gap in most
Medicare drug plans, commonly referred to as the â€œdonut hole.â€ In July 2018, CMS published a final rule permitting further collections and
payments to and from certain ACA qualified health plans and health insurance issuers under the ACA risk adjustment program in response to the
outcome of federal district court litigation regarding the method CMS uses to determine this risk adjustment. On December 14, 2018, a Texas U.S.
District Court Judge ruled that the ACA is unconstitutional in its entirety because the â€œindividual mandateâ€ was repealed by Congress as part of
the TCJA. While the Texas U.S. District Court Judge, as well as the Trump administration and CMS, have stated that the ruling will have no immediate
effect pending appeal of the decision, it is unclear how this decision, subsequent appeals, and other efforts to repeal and replace the ACA will impact the
ACA.
In addition, other legislative changes have been proposed and adopted since the ACA was enacted. On August 2, 2011, the Budget Control Act of
2011 was signed into law, which, among other things, includes reductions to Medicare payments to providers of 2% per fiscal year, which went into
effect on April 1, 2013 and, due to subsequent legislative amendments to the statute, including the BBA, will remain in effect through 2027 unless
additional Congressional action is taken. On January 2, 2013, the American Taxpayer Relief Act of 2012 was signed into law, which, among other
things, reduced Medicare payments to several providers, including hospitals, and increased the statute of limitations period for the government to
recover overpayments to providers from three to five years.
Further, recently there has been heightened governmental scrutiny over the manner in which manufacturers set prices for their marketed products,
which has resulted in several U.S. Congressional inquiries and proposed, and enacted federal and state legislation designed to bring transparency to
product pricing and reduce the cost of products and services under government healthcare programs. Congress and the Trump administration have each
indicated that it will continue to seek new legislative and/or administrative measures to control product costs. Additionally, regional healthcare
authorities and individual hospitals are increasingly using bidding procedures to determine what products to purchase and which suppliers will be
included in their healthcare programs.
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Employees
As of December 31, 2018, we had 162 employees worldwide. None of our employees are represented by a collective bargaining agreement and we
have never experienced a work stoppage. We believe our employee relations are good.
Facilities
We produce substantially all of our IVL catheters in-house at our facilities in Fremont, California which, together with our research and
development, controlled environment room and office space, currently totals 12,000 square feet. We plan to move our production of IVL catheters to our
new 35,000 square foot facility in Santa Clara, California in 2019.
We believe that our Santa Clara facility meets our current and future anticipated needs.
Legal Proceedings
Petitions for inter partes review of U.S. Pat. Nos. 9,642,673, 8,956,371 and 8,728,091 (the â€œIPR Patentsâ€ ), which are three of our issued
U.S. patents that relate to our current IVL Technology, were filed in December 2018 at the USPTOâ€™s Patent Trial and Appeal Board (the
â€œPTABâ€ ) by Cardiovascular Systems, Inc., one of our competitors. Our preliminary responses to these petitions are due by April 2019, and the
PTAB is expected to decide whether or not to institute the inter partes reviews by July 2019. If the PTAB decides to institute an inter partes review with
respect to one or more of the IPR Patents, it could result in the loss or narrowing in scope of such patents, which could limit our ability to stop others
from using or commercializing products and technology similar or identical to ours. For more information regarding the risks presented by such
proceedings, please see the section titled â€œRisk Factorsâ€”Risks Related to Our Intellectual Property.â€
We may be subject to other legal proceedings and claims in the ordinary course of business. We have received, and may from time to time receive,
letters from third parties alleging patent infringement, violation of employment practices or trademark infringement, and we may in the future participate
in litigation to defend ourselves. We cannot predict the results of any such disputes, and despite the potential outcomes, the existence thereof may have
an adverse material impact on us due to diversion of management time and attention as well as the financial costs related to resolving such disputes.
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MANAGEMENT
Executive Officers and Directors
The following table sets forth information regarding our executive officers and directors:
Name

Age

Position

Douglas Godshall

54

President, Chief Executive Officer & Director

Dan Puckett

55

Chief Financial Officer & Secretary

Isaac Zacharias

44

Chief Commercial Officer

C. Raymond Larkin, Jr.(2)(3)

70

Chairman & Director

F.T. â€œJayâ€ Watkins(1)

66

Director

Antoine Papiernik(2)

52

Director

Colin Cahill(1)(3)

43

Director

Frederic Moll, M.D.(3)

67

Director

Marc-Andre Marcotte(4)

44

Director

Laura Francis(1)(2)

52

Director

(1)
(2)
(3)
(4)

Member of the audit committee.
Member of the compensation committee.
Member of the nominating and corporate governance committee.
Mr. Marcotte will resign from our board of directors effective immediately upon the closing of the offering. As Mr. Marcotte is a partner at Sectoral Asset Management Inc., the
firmâ€™s policy prohibits Mr. Marcotte from serving on the board of directors of a public company of the firmâ€™s portfolio companies.

Executive Officers
Douglas Godshall. Mr. Godshall has served as our President and Chief Executive Officer and as a member of our board of directors since May
2017. Previously, Mr. Godshall served as the Chief Executive Officer of HeartWare International, Inc. (â€œHeartWareâ€ ), a Nasdaq-listed company,
from September 2006 until August 2016 and as director from October 2006 until its acquisition by Medtronic plc in August 2016. Prior to joining
HeartWare, Mr. Godshall served in various executive, managerial and leadership positions at Boston Scientific Corporation (â€œBoston Scientificâ€ ),
where he had been employed since 1990. Mr. Godshall also serves on the board of directors of Eyepoint Pharmaceuticals, Inc. Mr. Godshall has a B.A.
in Business from Lafayette College and M.B.A from Northeastern University. Mr. Godshallâ€™s experience in the clinical development, business
execution, and regulatory strategy for medical devices and pharmaceuticals provides him with the qualifications and skills to serve on our board of
directors.
Dan Puckett. Mr. Puckett has served as our Chief Financial Officer since April 2016 and has served as our Secretary since November 2018. Prior
to joining ShockWave Medical, from June 2015 to April 2016, Mr. Puckett served as Chief Financial Officer for Counsyl, a venture backed DNA testing
and genetic counseling company. From 2011 to June 2015, Mr. Puckett served as Chief Financial Officer for Ariosa Diagnostics, Inc. (â€œAriosaâ€ ), a
molecular diagnostics company, until June 2015. Ariosa was acquired by Roche in January 2015. Mr. Puckett came to Ariosa from Forest Laboratories,
Inc. in September 2011, where he served as Executive Director, Operations of Cerexa, Inc., a Forest Laboratories, Inc. subsidiary. Prior to Cerexa, Inc.,
Mr. Puckett held senior finance and operations positions at Affymetrix, Inc. and AOL. Mr. Puckett holds an M.B.A. from the University of San
Francisco and a B.A. in Accounting from Washington State University.
Isaac Zacharias. Mr. Zacharias has served as our Chief Commercial Officer since November 2018. Previously, Mr. Zacharias served as our
General Manager of Structural Heart and Vice President of International
138

Table of Contents
Index to Financial Statements

Sales from March 2018 to November 2018. Prior to joining Shockwave Medical, Mr. Zacharias served as the Vice President, General Manager for the
PCI Guidance business at Boston Scientific from July 2011 to March 2018. Prior to that, Mr. Zacharias also served as the Vice President, New Business
Development for Boston Scientific where he negotiated investments and acquisitions for the Cardiology, Rhythm Management and Vascular business
units. Mr. Zacharias began his career as an R&D engineer and has held a variety of clinical and marketing roles. Mr. Zacharias holds B.S. and M.S.
degrees in Mechanical Engineering from the University of California, Davis.
Nonemployee Directors
C. Raymond Larkin, Jr. Mr. Larkin has served as a member and as Chairman of our board of directors since January 2019. Mr. Larkin has served
as a principal of Group Outcome LLC., a merchant banking firm concentrating on medical technologies, since 2000. Mr. Larkin is presently also
Chairman of the Board of Align Technology Inc., where he has served as a director since March 2004 and as Chairman of the Board since February
2006. In addition, Mr. Larkin has also served as Chairman of the Board of Reva Medical Inc. since July 2017. Previously, Mr. Larkin served as a director
of HeartWare International, Inc. from October 2008 and as Chairman of its Board from June 2010 until its acquisition by Medtronic, plc in August 2016.
Previously, he was President and Chief Executive Officer of Nellcor Puritan Bennett, Inc., one of the worldâ€™s preeminent respiratory products
companies. Mr. Larkin also served as Chief Executive Officer of Eunoe, a company focused a developing a technology to slow the progression of
Alzheimerâ€™s disease. Mr. Larkin received his B.S. in Industrial Management from LaSalle University. Mr. Larkinâ€™s experience in the healthcare
industry provides him with the qualifications and skills to serve on our board of directors.
F.T. â€œJayâ€ Watkins. Mr. Watkins has served as a member of our board of directors since 2013. He previously served as the Chairman of our
board from May 2017 to January, 2019. Mr. Watkins has been a Managing Director at De Novo Ventures (â€œDe Novoâ€ ) since 2002. Prior to joining
De Novo in 2002 Mr. Watkins was a co-founder and founding Chief Executive Officer of Origin Medsystems, Inc. (â€œOriginâ€ ), a venture funded
medical technology start-up, until its acquisition by Eli Lilly & Company (â€œEli Lillyâ€ ) in 1995. When Eli Lilly spun out its medical device
businesses as Guidant Corporation (â€œGuidantâ€ ), Mr. Watkins became a member of Guidantâ€™s Management Committee and served as president
of several divisions including the Minimally Invasive Surgery Group, the Cardiac and Vascular Surgery Group and Heart Rhythm Technologies.
Mr. Watkins also co-founded Gynecare, Inc., a womanâ€™s health care company, which was spun out, taken public and subsequently acquired by
Johnson & Johnson. Mr. Watkins was also the founding president of Compass, Guidantâ€™s corporate business development and new ventures group.
where he was involved in the acquisition of two public companies and led venture investments in 14 companies. Prior to joining Origin, Mr. Watkins
also held management positions in several start-ups, including Microgenics (acquired by Boehringer Manngheim) and was a consultant with
McKinsey & Company. Mr. Watkins received his M.B.A. from Harvard Business School and his B.A. from Stanford University. Mr. Watkinâ€™s
experience in the healthcare industry provides him with the qualifications and skills to serve on our board of directors.
Antoine Papiernik. Mr. Papiernik has served as a member of our board of directors since July 2013. Mr. Papiernik has been Managing Partner of
Sofinnova Partners since 1997. Mr. Papiernik has been an initial investor and a board member in public companies, including ProQr Therapeutics N.V.
and Mainstay Medical International plc. Mr. Papiernik is also a board member of private companies MedDay Pharmaceuticals, MD Start, Reflexion
Medical, Gecko Biomedical, SafeHeal, Highlife and Rgenix. Mr. Papiernik served on the boards of EOS (Ethical Oncology Science S.p.A., CoAxia,
Lectus Therapeutics Ltd, Entourage Medical Technologies, Inc., Corwave SA, Auris Medical Holding and Impatients. Mr. Papiernik previously was an
initial investor and a board member of the following companies, Actelion Pharmaceuticals Ltd. (â€œActelionâ€ ), NovusPharma S.p.A. (sold to Cell
Therapeutics, Inc.), Movetis NV (sold to Shire Plc), Pixium Vision SA and Stentys S, which went public respectively on the ZÃ¼rich stock exchange,
Nasdaq, the Stockholm stock exchange, the Milan Nuovo Mercato, the Belgium Stock Exchange and the EuroNext Paris. He was also a board member
for Cotherix Inc. (initially Nasdaq listed, then sold to Actelion), CoreValve (sold to Medtronic plc), Fovea Pharmaceuticals (sold
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to Sanofi-Aventis S.A.) and ReCor Medical, Inc. (sold to Otsuka Pharmaceutical Co., Ltd.). Mr. Papiernik received his M.B.A. from the Wharton School
of Business, University of Pennsylvania and his B.S. from Institut Etudes Economiques Commerciales. Mr. Papiernikâ€™s experience in the healthcare
industry provides him with the qualifications and skills to serve on our board of directors.
Colin Cahill. Mr. Cahill has served as a member of our board of directors since May 2015. Mr. Cahill has been Vice-President of Venrock since
2012 and focuses on Venrockâ€™s public and cross-over biotech fund. Prior to joining Venrock, Mr. Cahill was a co-founder and Chief Development
Officer at Simpirica Spine, Inc. (â€œSimpiricaâ€ ), a Bay Area medical device company focused on the development and commercialization of devices
for spinal stabilization. Mr. Cahill also served as Simpiricaâ€™s Chief Executive Officer from 2006 until 2009. Prior to graduate school, Mr. Cahill
worked at the Boston Consulting Group as a strategy consultant. Mr. Cahill received a M.B.A. from the Stanford Graduate School of Business and his
M.S. in biological sciences from Stanford University. Mr. Cahill received his B.A. and B.S. in biological sciences and economics, respectively, from
Stanford University. Mr. Cahillâ€™s experience in life science operations and investment provides him with the qualifications and skills to serve on our
board of directors.
Frederic Moll, M.D. Dr. Moll has served as a member of our board of directors since 2011. Dr. Moll has been a member and served as Chairman
of the board of Restoration Robotics, Inc. since November 2002. Dr. Moll is also a co-founder, and, since September 2012, has been the Chairman and
Chief Executive Officer of Auris Health, Inc. Dr. Moll has served in a leadership capacity of Circuit Therapeutics since 2011. From 2002 to 2010,
Dr. Moll served as the Chief Executive Officer of Hansen Medical, which he also co-founded. Previously, Dr. Moll co-founded Intuitive Surgical, Inc.
and from 1995 to 2002 served as its first Chief Executive Officer. Dr. Moll also co-founded Endo-Therapeutics, Inc. and Origin, which later became an
operating company within Guidant Corporation following its acquisition by Eli Lilly & Company. Dr. Moll serves on the boards of directors of
IntersectENT, Inc. Dr. Moll received a B.A. in economics from the University of California at Berkeley, an M.S. in management from Stanford
University and an M.D. from the University of Washington. Dr. Mollâ€™s experience in the healthcare sector and his medical background and
experience provide him with the qualifications and skills to serve on our board of directors.
Marc-Andre Marcotte, CFA. Mr. Marcotte has served as a member of our board of directors since August 2018. He serves as Partner at Sectoral
Asset Management Inc., which he joined in 2006. There, Mr. Marcotte has been Chief Operating Officer since April 2018. Prior to his current position,
Mr. Marcotte was a Managing Director of Sectoral Asset Management from December 2013 to April 2018. Prior to Sectoral Asset Management Inc.,
Mr. Marcotte served at CryoCath Technologies, Inc. as the Director of Quality. Prior to that, Mr. Marcotte worked at Arterial Vascular Engineering in
Vancouver as an engineer on angioplasty catheters and stents. Mr. Marcotte has been a C.F.A. charterholder since 2010. Mr. Marcotte graduated from
Sherbrooke University in 1997 with a B.E. and completed a M.B.A. at HEC Montreal in 2004. Mr. Marcotteâ€™s perspective as a partner of a
healthcare investment firm, along with his experience in the healthcare industry, provides him with the qualifications and skills to serve on our board of
directors. Mr. Marcotte will resign from our board of directors effective immediately upon the closing of the offering. As Mr. Marcotte is a partner at
Sectoral Asset Management Inc., the firmâ€™s policy prohibits Mr. Marcotte from serving on the board of directors of a public company of the
firmâ€™s portfolio companies.
Laura Francis. Ms. Francis has served as a member of our board of directors since January 2019. Ms. Francis has been Chief Financial Officer of
SI-BONE, Inc., an orthopedic device company, since May 2015. Prior to that position, she was the Chief Financial Officer for Auxogyn, Inc., a
womenâ€™s health company, from December 2012 to September 2014. From September 2004 to December 2012, Ms. Francis served as Vice President
of Finance, Chief Financial Officer and Treasurer for Promega Corporation, a life science reagent company. From March 2002 to September 2004, she
served as the Chief Financial Officer of Bruker BioSciences Corporation, a public life science instrumentation company. From May 2001 to March
2002, Ms. Francis served as Chief Operating Officer and Chief Financial Officer of Nutra-Park Inc., an agricultural biotechnology company. From April
1999 to May 2001, Ms. Francis was Chief Financial Officer of Hypercosm, Inc., a software
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company. From October 1995 to April 1999, she was an engagement manager with McKinsey & Company. Early in her career, Ms. Francis was an audit
manager with Coopers & Lybrand, an accounting firm. Ms. Francis received a B.B.A. from the University of Wisconsin and an M.B.A. from Stanford
University. She is a Certified Public Accountant (inactive) in the State of California. Ms. Francisâ€™s experience in the healthcare industry provides her
with the qualifications and skills to serve on our board of directors.
Family Relationships
There are no family relationships among any of our directors or executive officers.
Board Structure and Compensation of Directors
Our board of directors currently consists of eight members, which will be reduced to seven members following the resignation of Mr. Marcotte
upon the closing of the offering. In accordance with our amended and restated certificate of incorporation and our amended and restated bylaws,
immediately after the completion of this offering, our directors will be divided into three classes serving staggered three-year terms. At each annual
meeting of stockholders, our directors will be elected to succeed the class of directors whose terms have expired. Our current directors will be divided
among the three classes as follows:
â€¢ the Class I directors will consist of C. Raymond Larkin, Jr. and Laura Francis, and their terms will expire at the annual meeting of
stockholders to be held in 2020;
â€¢ the Class II directors will consist of Antoine Papiernik and Colin Cahill, and their terms will expire at the annual meeting of stockholders to
be held in 2021; and
â€¢ the Class III directors will consist of Douglas Godshall, F.T. â€œJayâ€ Watkins and Frederic Moll, and their terms will expire at the annual
meeting of stockholders to be held in 2022.
This classification of our board of directors could have the effect of increasing the length of time necessary to change the composition of a
majority of the board of directors. In general, at least two annual meetings of stockholders will be necessary for stockholders to effect a change in a
majority of the members of the board of directors.
Director Independence
Our board of directors has undertaken a review of the independence of each director. Based on information provided by each director concerning
his background, employment and affiliations, our board of directors has determined that each of Colin Cahill, C. Raymond Larkin, Jr. and Laura Francis
do not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director and is
independent under applicable Nasdaq rules. In making these determinations, our board of directors considered the current and prior relationships that
each non-employee director has with our company and all other facts and circumstances our board of directors deemed relevant in determining their
independence, including the beneficial ownership of our capital stock by each non-employee director, and the transactions involving them described in
the section titled â€œCertain Relationships and Related Party Transactions.â€
Compensation of Directors
Upon the closing of this offering, directors who are also full-time officers or employees of our company will receive no additional compensation
for serving as directors, and directors who are not full-time officers or employees of our company (â€œnon-employee directorsâ€ ) will receive the
following compensation.
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Each non-employee director will receive an annual cash retainer in recognition of his or her service to the board, along with an additional annual
cash retainer for service as chairperson or a member of each committee of our board on which the director serves.
Position

Annual Cash
Retainer

Board Member

$

35,000

Committee Chair:
Audit
Compensation
Nominating and Governance

$
$
$

16,000
12,000
8,000

Committee Member:
Audit
Compensation
Nominating and Governance

$
$
$

8,000
6,000
4,000

Equity Awards in Connection with Offering.
In addition to the Annual Cash Retainer, in connection with the offering hereunder, each non-employee director will receive a one-time grant of
stock options under our 2019 Plan, with an estimated Black-Scholes value equal to $150,000 and an exercise price equal to the initial public offering
price in this offering.
Ongoing Equity Compensation.
We are considering whether to provide annual equity grants to our non-employee directors and, if so, in what forms.
For any director whose employer or fund does not permit the director to take securities as compensation for service on the board of directors, the
director compensation plan will provide for one or more cash-based awards that such a director may elect to receive in lieu of the options or other
securities to which he or she would otherwise be entitled, subject to such terms and conditions as may be determined by the board of directors or the
compensation committee, as applicable.
Board Committees
Audit Committee
The members of our audit committee are Laura Francis, Colin Cahill and F.T. â€œJayâ€ Watkins. Ms. Francis is the chairwoman of our audit
committee. The composition of our audit committee meets the requirements for independence under the current Nasdaq listing standards and SEC rules
and regulations. Each member of our audit committee is financially literate. In addition, our board of directors has determined that Laura Francis is an
â€œaudit committee financial expertâ€ as defined in Item 407(d)(5)(ii) of Regulation S-K promulgated under the Securities Act. This designation does
not impose on either any duties, obligations or liabilities that are greater than are generally imposed on members of our audit committee and our board
of directors. Our audit committee is directly responsible for, among other things:
â€¢ selecting a firm to serve as the independent registered public accounting firm to audit our financial statements;
â€¢ ensuring the independence of the independent registered public accounting firm;
â€¢ discussing the scope and results of the audit with the independent registered public accounting firm and reviewing, with management and
that firm, our interim and year-end operating results;
â€¢ establishing procedures for employees to anonymously submit concerns about questionable accounting or audit matters;
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â€¢ considering the adequacy of our internal controls and internal audit function;
â€¢ reviewing material related party transactions or those that require disclosure; and
â€¢ approving or, as permitted, pre-approving all audit and non-audit services to be performed by the independent registered public accounting
firm.
Our audit committee will operate under a written charter, to be effective prior to the completion of this offering, that satisfies the applicable rules
of the SEC and the listing standards of the Nasdaq.
Compensation Committee
The members of our compensation committee are Antoine Papiernik, Laura Francis and C. Raymond Larkin, Jr. Mr. Papiernik is the chairman of
our compensation committee. Each member of this committee is a non-employee director, as defined by Rule 16b-3 promulgated under the Exchange
Act, and an outside director, as defined pursuant to Section 162(m) of the Internal Revenue Code of 1989, as amended, (the â€œCodeâ€ ), and meets
the requirements for independence under the current Nasdaq listing standards and SEC rules and regulations. Our compensation committee is
responsible for, among other things:
â€¢ reviewing and approving, or recommending that our board of directors approve, the compensation of our executive officers;
â€¢ reviewing and recommending to our board of directors the compensation of our directors;
â€¢ administering our stock and equity incentive plans;
â€¢ reviewing and approving, or making recommendations to our board of directors with respect to, incentive compensation and equity plans;
and
â€¢ reviewing our overall compensation philosophy.
Our compensation committee will operate under a written charter, to be effective prior to the completion of this offering, that satisfies the
applicable rules of the SEC and the listing standards of the Nasdaq.
Nominating and Governance Committee
The members of our nominating and governance committee are C. Raymond Larkin, Jr., Frederic Moll, M.D. and Colin Cahill. Mr. Larkin is the
chairman of our nominating and governance committee. Mr. Larkin, Mr. Moll and Mr. Cahill all meet the requirements for independence under the
current Nasdaq listing standards. Our nominating and governance committee is responsible for, among other things:
â€¢ identifying and recommending candidates for membership on our board of directors;
â€¢ reviewing and recommending our corporate governance guidelines and policies;
â€¢ reviewing proposed waivers of the code of conduct for directors and executive officers;
â€¢ overseeing the process of evaluating the performance of our board of directors; and
â€¢ assisting our board of directors on corporate governance matters.
Our nominating and governance committee will operate under a written charter, to be effective prior to the completion of this offering, that
satisfies the applicable rules of the SEC and the listing standards of the Nasdaq.
Code of Ethics
In connection with this offering, our board of directors will adopt a code of ethics that applies to all of our employees, officers and directors,
including our Chief Executive Officer, Chief Financial Officer and other executive and senior financial officers. Upon completion of this offering, the
full text of our code of business conduct and ethics will be posted on the investor relations section of our website. We intend to disclose future
amendments to our code of business conduct and ethics, or any waivers of such code, on our website or in public filings.
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Limitation of Liability and Indemnification
Our amended and restated certificate of incorporation, which will be in effect upon the completion of this offering, contains provisions that limit
the liability of our directors for monetary damages to the fullest extent permitted by Delaware law. Consequently, our directors will not be personally
liable to us or our stockholders for monetary damages for any breach of fiduciary duties as directors, except liability for:
â€¢ any breach of the directorâ€™s duty of loyalty to us or our stockholders;
â€¢ any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
â€¢ unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General
Corporation Law; or
â€¢ any transaction from which the director derived an improper personal benefit.
Our amended and restated certificate of incorporation to be in effect upon the completion of this offering will provide that we may indemnify our
directors and officers, in each case to the fullest extent permitted by Delaware law. Our amended and restated bylaws to be in effect upon the completion
of this offering will also provide that we are obligated to indemnify our directors and officers to the fullest extent permitted by Delaware law and
advance expenses incurred by a director or officer in advance of the final disposition of any action or proceeding and permit us to secure insurance on
behalf of any officer, director, employee or other agent for any liability arising out of his or her actions in that capacity regardless of whether we would
otherwise be permitted to indemnify him or her under the provisions of Delaware law. We have entered into agreements to indemnify our directors,
executive officers and other employees as determined by our board of directors. With specified exceptions, these agreements will provide for
indemnification for related expenses including, among other things, attorneysâ€™ fees, judgments, fines and settlement amounts incurred by any of
these individuals in any action or proceeding. We believe these limitations of liability provisions and indemnification agreements are necessary to attract
and retain qualified persons as directors and officers. We also maintain directorsâ€™ and officersâ€™ liability insurance.
The limitation of liability and indemnification provisions in our amended and restated certificate of incorporation, amended and restated bylaws
and indemnification agreements may discourage stockholders from bringing a lawsuit against our directors and officers for breach of their fiduciary
duty. Our amended and restated certificate of incorporation will provide that any such lawsuit must be brought in the Court of Chancery of the State of
Delaware. The foregoing provisions may also reduce the likelihood of derivative litigation against our directors and officers, even though an action, if
successful, might benefit us and other stockholders. Further, a stockholderâ€™s investment may be adversely affected to the extent that we pay the costs
of settlement and damage awards against directors and officers as required by these indemnification provisions. Insofar as indemnification for liabilities
arising under the Securities Act may be permitted to our directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise,
we have been advised that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act, and is, therefore,
unenforceable. At present, there is no pending litigation or proceeding involving any of our directors, officers or employees for which indemnification is
sought, and we are not aware of any threatened litigation that may result in claims for indemnification.
Compensation Committee Interlocks and Insider Participation
Prior to this offering, our compensation committee consisted of F.T. â€œJayâ€ Watkins, our Chairman, Antoine Papiernik and Frederic Moll. As
a result, Mr. Watkins, Mr. Papiernik and Dr. Moll determined the compensation of our executive officers. None of our executive officers has served as a
member of a compensation committee (or if no committee performs that function, the board of directors) of any other entity that has an executive officer
serving as a member of our board of directors.
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EXECUTIVE COMPENSATION
Summary Compensation Table
The following table sets forth information concerning the compensation paid to our principal executive officer, and our two other most highly
compensated executive officers during our fiscal year ended December 31, 2018.
2018 SUMMARY COMPENSATION TABLE

Stock
Awards
($)

Option
Awards
($)(2)

Non-Equity
Incentive Plan
Compensation
($)

Nonqualified
Deferred
Compensation
Earnings
($)

All Other
Compensation
($)(3)

Name and Principal Position

Year

Salary
($)

Bonus
($)(1)

Douglas Godshall,
Chief Executive Officer
Dan Puckett,
Chief Financial Officer & Secretary
Isaac Zacharias,
Chief Commercial Officer(4)

2018

375,595

135,000

â€”

â€”

â€”

â€”

330

510,925

2018

314,863

88,594

â€”

25,965

â€”

â€”

330

429,752

2018

236,064

113,103

â€”

558,480

â€”

â€”

248

907,895

(1)
(2)

(3)
(4)

Total
($)

These figures reflect the annual bonus earned by each executive based on his service in 2018, which will be paid in February 2019.
Amounts shown in this column do not reflect dollar amounts actually received by our named executive officers. Instead, these amounts reflect the aggregate grant date fair value of each
stock option granted in 2018 computed in accordance with the provisions of FASB ASC Topic 718. Assumptions used in the calculation of these amounts are included in Note 10 to our
financial statements included in this prospectus. As required by SEC rules, the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions.
Our named executive officers will only realize compensation to the extent the trading price of our common stock is greater than the exercise price of such stock options.
These figures reflect life insurance premiums paid with respect to each executive.
Mr. Zacharias served as our General Manager of Structural Heart and Vice President of International Sales from March 2018 to November 2018, when he was promoted to the position
of Chief Commercial Officer. As required by SEC rules, the amounts shown reflect all compensation paid or provided to Mr. Zacharias for his service to the Company in 2018, including
the period prior to his promotion. The figure in the Bonus column for Mr. Zacharias includes a $40,000 sign-on bonus granted upon Mr. Zachariasâ€™ joining the Company. The figure
in the Option Awards column for Mr. Zacharias reflects the value of options granted upon Mr. Zachariasâ€™ joining the Company and upon his promotion.

Executive Officer Employment Arrangements
We have entered into employment agreements with each of our named executive officers, the key terms of which are described below. In addition,
as a condition of employment each of our named executive officers has also entered into our standard, at-will employment, confidential information,
invention assignment and arbitration agreement. Under these agreements, each officer has made a covenant not to solicit our employees, both during the
officerâ€™s employment and for the 12-month period following termination of employment for any reason.
Douglas Godshall
We are party to an offer letter with Mr. Godshall dated April 28, 2017, under which Mr. Godshall has agreed to serve as our President and Chief
Executive Officer, and as a member of our board of directors.
This offer letter provides that Mr. Godshall will receive an initial compensation package including (i) an annual base salary of $375,000, (ii) an
annual bonus with a target opportunity of 40% of annual base salary, subject to Mr. Godshall and our achievement of milestones to be established by our
board of directors, and (iii) an option award to purchase 6% of the fully diluted shares of our common stock as of the date of grant, with an exercise
price equal to the fair market value of the common stock on the date of grant, to vest as to 25% of the award on the first anniversary of the date of grant,
with the remainder of the award to vest in equal amounts over the next 36 months (with any then unvested shares vesting upon the closing of a change of
control, if
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Mr. Godshall is employed through the date we sign a definitive agreement with respect to that change of control and subject to Mr. Godshallâ€™s
release of claims).
Under his offer letter, Mr. Godshallâ€™s employment is for no specified period and constitutes at-will employment. In the event that
Mr. Godshallâ€™s employment is terminated by us without cause (as defined in the offer letter and described below) or by Mr. Godshall for good
reason (as defined in the offer letter and described below) then, subject to Mr. Godshallâ€™s release of claims in a form acceptable to us, Mr. Godshall
will receive a continuation of benefits and base salary for twelve months following termination. Unless we have conducted an initial public offering and
experienced a subsequent change of control prior to Mr. Godshallâ€™s termination or resignation, this severance arrangement will terminate early if
Mr. Godshall commences new employment fewer than twelve months after such termination or resignation.
For purposes of Mr. Godshallâ€™s offer letter, â€œcauseâ€ is defined as Mr. Godshallâ€™s (i) failure to substantially perform material duties
and obligations, which failure is not cured to the reasonable satisfaction of our board of directors within ten business days after written notice; (ii) act of
personal dishonesty, moral turpitude, fraud, embezzlement, misrepresentation or other unlawful act that results in harm to us or our affiliates;
(iii) violation of law or regulation applicable to our business; (iv) conviction of, or plea of nolo contendere or guilty to, a felony; or (v) material breach
of the terms of any agreement with us or one of our affiliates.
For purposes of Mr. Godshallâ€™s offer letter, â€œgood reasonâ€ is defined as the occurrence, without Mr. Godshallâ€™s prior written consent,
of: (i) a material diminution of Mr. Godshallâ€™s base salary (unless part of a generalized reduction affecting senior level employees); (ii) a material
diminution of authority, duties or responsibilities (unless in connection with a change of control if Mr. Godshall has reasonably comparable authority,
duties and responsibilities after the change of control, regardless of any change in title or whether he subsequently provides services to a subsidiary,
affiliate, business unit, division or otherwise); (iii) our requirement that Mr. Godshall relocate his principal residence to the state in which we conduct
our principal business; or (iv) our material breach of the agreement under which Mr. Godshall provides services to us, which is not cured to
Mr. Godshallâ€™s reasonable satisfaction within ten business days after notice.
For purposes of Mr. Godshallâ€™s offer letter, â€œchange of controlâ€ is defined as: (1) our acquisition by another entity by means of any
transaction (including a series of related transactions, but excluding our sale of securities for the purpose of raising additional funds) unless our
stockholders of record immediately prior to such transaction hold, immediately after such transactions, at least 50% of the voting power of the surviving
or acquiring entity; or (2) a sale of all or substantially all of our assets.
Dan Puckett
We are party to an offer letter with Mr. Puckett dated March 21, 2016, under which Mr. Puckett has agreed to serve as our Chief Financial Officer.
This offer letter provides that Mr. Puckett will receive an initial compensation package, including (i) an annual base salary of $290,000 and (ii) an
option award to purchase 1.01% of the fully diluted shares of our common stock as of the date of grant, with an exercise price equal to the fair market
value of the common stock on the date of grant, to vest as to 25% of the award on the first anniversary of the date of grant, with the remainder of the
award to vest in equal amounts over the next 36 months subject to his continued employment with the company (with any then unvested shares vesting
on a â€œdouble triggerâ€ basis in the event of a change of control). Mr. Puckettâ€™s employment with the company is on an at-will basis. We are free
to conclude his employment at any time, with or without cause and with or without notice.
Isaac Zacharias
We are party to a letter agreement with Mr. Zacharias dated November 26, 2018, under which Mr. Zacharias has agreed to serve as our Chief
Commercial Officer. This letter agreement, which is cast as an offer letter, sets forth the terms and conditions of Mr. Zachariasâ€™ continued
employment with us in his new role.
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This letter agreement provides that Mr. Zacharias will receive a compensation package including (i) an annual base salary of $310,000, (ii) an
annual bonus of up to 25% of annual base salary and (iii) an option award to purchase 1,000,000 shares of our common stock with an exercise price
equal to the fair market value of the common stock on the date of grant, to vest in equal amounts over the next 48 months subject to his continued
employment with the company. Mr. Zachariasâ€™ employment with the company is on an at-will basis. We are free to conclude his employment at any
time, with or without cause and with or without notice.
Outstanding Equity Awards at Fiscal Year End
The following table sets forth information concerning unexercised options, stock that has not vested and equity incentive plan awards for the
executive officers named in the Summary Compensation Table as of the end of our fiscal year ended December 31, 2018.
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OUTSTANDING EQUITY AWARDS AT 2018 FISCAL YEAR END
Option Awards

Name

Douglas Godshall
Dan Puckett
Isaac Zacharias
(1)
(2)

Grant Date

Numbers of
Securities
Underlying
Unexercised
Options (#)
Exercisable

05/09/2017
05/18/2016
08/03/2017
07/19/2018
04/10/2018
11/14/2018

5,721,592
1,200,000
70,833
15,625
â€”
â€”

Numbers of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

8,732,958(1)
600,000(1)
129,167(2)
134,375(2)
1,800,000(1)
1,000,000(1)

Equity
Incentive
Plan Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options (#)

Option
Exercise
Price
($)

â€”
â€”
â€”
â€”
â€”
â€”

0.28
0.18
0.28
0.33
0.33
0.55

Option
Expiration
Date

05/09/2027
05/18/2026
08/03/2027
07/19/2028
04/10/2028
11/14/2028

Subject to vesting as to 1/4 of the award upon continued service through the first anniversary of the date of grant and as to 1/48 of the award upon continued service through each month
thereafter, through the fourth anniversary of the date of grant.
Subject to vesting as to 1/48 of the award upon continued service through each month following the date of grant, through the fourth anniversary of the date of grant.

Employee Benefit Plans
Our officers are entitled to participate in our equity incentive plans. All officers are eligible to participate in the companyâ€™s 401(k) plan on the
same terms as all other employees.
Annual Bonus Program
We maintain an annual bonus program that rewards each of our named executive officers for our performance against business goals, and for the
officerâ€™s performance against his or her individual goals. Our board of directors establishes performance goals for this program each year and then
evaluates performance to these established goals to determine the amount of each award. This program is based on performance over a calendar year and
pays out on or before March 15 of the following year, subject to the executiveâ€™s continued service through the payment date. All awards under this
program are subject to management discretion.
2019 Equity Incentive Plan
We expect our board of directors and our stockholders to approve our 2019 Equity Incentive Plan (the â€œ2019 Planâ€ ), which will become
effective upon the effectiveness of the registration statement, of which this prospectus forms a part. Our 2019 Plan replaces our 2009 Equity Incentive
Plan (the â€œ2009 Planâ€ ). Following the effectiveness of the 2019 Plan, no further equity awards may be granted under our 2009 Plan.
Stock awards. The 2019 Plan provides for the grant of incentive stock options (â€œISOsâ€ ), nonstatutory stock options (â€œNSOsâ€ ), stock
appreciation rights, restricted stock awards and restricted stock unit awards (collectively, â€œstock awardsâ€ ). ISOs may be granted only to employees.
All other awards may be granted to employees, directors and consultants.
Share reserve. The aggregate number of shares of our common stock initially reserved for issuance pursuant to stock awards under the 2019 Plan
is
, plus (i) the shares reserved for issuance under 2009 Plan which were not issued or subject to awards granted under that plan and (ii) any
shares subject to stock options or other stock awards granted under our 2009 Plan that expire or terminate for any reason, are forfeited or repurchased by
us or are reacquired, withheld or not issued to satisfy a tax withholding obligation, up to a maximum of
shares added through clauses (i) or (ii).
The maximum number of shares that may be issued upon the
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exercise of incentive stock options will equal this aggregate maximum number of shares plus other shares that become available upon lapsed awards or
certain other conditions, to the extent allowed by Section 422 of the Code and the regulations promulgated thereunder. The 2019 Plan provides that the
number of shares reserved and available for purchase under the plan will automatically increase on the first day of each fiscal year beginning with the
fiscal year and ending with the
fiscal year, in an amount equal to the least of (i)
shares of our common stock, (ii)
% of the
outstanding shares of our common stock on the last day of immediately preceding fiscal year and (iii) such number of shares of our common stock
determined by our board of directors.
If a stock award granted under the 2019 Plan is forfeited back to us because of the failure to meet a contingency or condition required to vest, such
shares will become available for subsequent issuance under the 2019 Plan. In addition, shares withheld to satisfy income or employment withholding
taxes and shares used to pay the exercise price of a stock option will become available for the grant of new stock awards under the 2019 Plan.
Administration. Our board of directors, or one or more duly authorized committees thereof, have the authority to administer the 2019 Plan. Subject
to the terms of the 2019 Plan, our board of directors or the authorized committee, referred to herein as the plan administrator, determines recipients,
dates of grant, the numbers and types of stock awards to be granted and the terms and conditions of the stock awards, including the period of their
exercisability and vesting schedule applicable to a stock award. Subject to the limitations set forth below, the plan administrator will also determine the
exercise price, strike price or purchase price of awards granted and the types of consideration to be paid for the award. The plan administrator has the
authority to modify outstanding awards made under the 2019 Plan, but is not authorized to reduce the exercise price of stock options or stock
appreciation rights without stockholder consent.
Stock Options. Incentive and nonstatutory stock options are granted pursuant to stock option agreements adopted by the plan administrator. The
plan administrator determines the exercise price for a stock option, within the terms and conditions of the 2019 Plan, provided that the exercise price of
a stock option cannot be less than 100% of the fair market value of our common stock on the date of grant. In the case of an ISO granted to an employee
who owns stock representing more than 10% of the voting power of all classes of our stock or any parent or subsidiary of us, the exercise price will be
no less 110% of the fair market value on the date of the grant. Options vest at the rate specified by the plan administrator. At the time an option is
granted, the plan administrator will fix the period within which the option may be exercised and will determine any conditions that must be satisfied
before the option may be exercised.
The plan administrator determines the term of stock options granted under the 2019 Plan, up to a maximum of 10 years. In the case of an incentive
stock option granted to an employee who owns stock representing more than 10% of the voting power of all classes of our stock or the stock of any of
our parents or subsidiaries, the maximum term will be five years. Unless the terms of an optionholderâ€™s stock option agreement provide otherwise, if
an optionholderâ€™s service relationship with us ceases for any reason other than disability or death, the optionholder may generally exercise any
vested options for a period of 30 days following the cessation of service. If an optionholderâ€™s service relationship with us ceases due to disability or
death, the optionholder or a beneficiary may generally exercise any vested options for a period of six months, or within such longer period of time as is
specified in the award agreement. In no event may an option be exercised beyond the expiration of its term. Subject to the terms of our 2019 Plan, the
plan administrator has the authority to extend the post-termination exercisability period of awards and to extend the maximum term of an option.
Acceptable consideration for the purchase of common stock issued upon the exercise of a stock option will be determined by the plan
administrator and may include (1) cash, (2) check, (3) promissory note, (4) other shares, (5) a broker-assisted cashless exercise, (6) by net exercise or
(7) combination of the foregoing methods of payment.
Unless the plan administrator provides otherwise, options generally are not transferable except by will or by the laws of descent and distribution.
An optionholder may designate a beneficiary, however, who may exercise the option following the optionholderâ€™s death.
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Stock Appreciation Rights. The 2019 Plan permits the grant of stock appreciation rights. Stock appreciation rights give recipients the right to
acquire a specified number of shares of stock at a predetermined price. The terms of the stock appreciation rights granted under the 2019 Plan are
determined by the plan administrator in the award agreement evidencing the award, including the number of shares, exercise price, expiration date and
other terms.
Restricted Stock and Restricted Stock Units. The 2019 Plan permits the grant of restricted stock and/or restricted stock units. Restricted stock
awards are grants of shares of our common stock. Restricted stock units represent the right to receive shares of our common stock (or a cash amount
equal to the value of our common stock) on future specified dates. The terms of the restricted stock and/or restricted stock units granted under the 2019
Plan are determined by the plan administrator in the award agreement evidencing the award, including the number of shares, period of restriction or
vesting schedule and other terms.
Tax Limitations on Incentive Stock Options. The aggregate fair market value, determined at the time of grant, of our common stock with respect to
ISOs that are exercisable for the first time by an optionholder during any calendar year under all of our stock plans may not exceed $100,000. Options or
portions thereof that exceed such limit will generally be treated as NSOs. No ISO may be granted to any person who, at the time of the grant, owns or is
deemed to own stock possessing more than 10% of our total combined voting power or that of any of our affiliates unless (1) the option exercise price is
at least 110% of the fair market value of the stock subject to the option on the date of grant and (2) the option is not exercisable after the expiration of
five years from the date of grant.
Adjustments; Corporate Transactions. In the event of certain changes in our corporate structure, including any dividend or other distribution,
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of shares
of the company, the plan administrator will make appropriate adjustments to outstanding awards to prevent diminution or enlargement of the benefits or
potential benefits available under the 2019 Plan.
Merger or Change of Control. In the event of certain corporate transactions specified in the 2019 Plan, including a merger or change of control, as
defined in the 2019 Plan, each outstanding award will be treated as the plan administrator determines, without a participantâ€™s consent, including that
(i) awards will be assumed or substituted by the succeeding corporation; (ii) the awards will terminate; (iii) outstanding awards will vest and become
exercisable; (iv) the awards will terminate in exchange for an amount of cash and/or property, if any, equal to the amount that would have been attained
upon the exercise of the award or realization of the rights under the award as of the date of the transaction; (v) the replacement of any award with rights
or property selected by the plan administrator; or (vi) any combination of the above. In the event that the successor corporation does not assume or
substitute the award, the participant will fully vest in and have the right to exercise all of his or her outstanding options and stock appreciation rights,
and all restrictions on restricted stock and restricted stock units will lapse and performance goals will be deemed achieved at 100% of the target levels.
Our plan administrator is not obligated to treat all stock awards, even those that are of the same type, in the same manner. Under the 2019 Plan, a change
of control is generally: (i) the acquisition by a person or entity of more than 50% of our combined voting power other than by private financing that is
approved by our board of directors; (ii) if we are public, the date on which a majority of our board of directors has been replaced during any 12-month
period by directors whose appointment or election is not endorsed by a majority of the members of our board of directors prior to the date of
appointment or election; or (iii) change in ownership of a substantial portion of our assets.
Amendment and Termination. The 2019 Plan will terminate in 2029. However, our board of directors has the authority to amend, alter, or
terminate our 2019 Plan, provided that such action does not materially impair the existing rights of any participant without such participantâ€™s written
consent.
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Employee Stock Purchase Plan
In
, our board of directors adopted and we expect our stockholders to approve, our Employee Stock Purchase Plan (â€œESPPâ€ ).
The ESPP will become effective upon the effectiveness of the registration statement of which this prospectus forms a part. Unless otherwise determined
by the board of directors, the ESPP will be administered by our compensation committee.
Share Reserve. The ESPP authorizes the initial issuance of up to a total of
shares of our common stock to participating employees. The
ESPP provides that the number of shares reserved and available for purchase under the plan will automatically increase on the first day of each fiscal
year beginning with the
fiscal year and ending with the
fiscal year, in an amount equal to the least of (i)
shares of our common
stock, (ii) 1% of the outstanding shares of our common stock on the last day of immediately preceding fiscal year and (iii) such number of shares of our
common stock determined by our board of directors. The number of shares authorized under the ESPP at any time is subject to antidilution adjustment
in the event of a stock split, stock dividend or other change in our capitalization.
Eligible Employees. All employees who have been employed by us or our designated subsidiaries are eligible to participate in the ESPP, provided
that the plan administrator may determine from time to time in its discretion to not include in the ESPP or any particular offering period employees who
work less than 20 hours per week or less than five months in any calendar year. Any employee who owns, or would own upon such purchase under the
ESPP, 5% or more of the voting power or value of our stock is not eligible to purchase shares under our the ESPP.
Offering Periods. Unless otherwise determined by the administrator of the ESPP, each offering to our employees to purchase stock under the ESPP
will begin on each
and
and will end on the following
and
, respectively, each referred to as offering periods, provided that the
first offering period will begin on the date that the registration statement of which this prospectus forms a part becomes effective and will end on
. The administrator may designate different offering periods prior to the beginning of an offering period in its discretion, but no offering shall
exceed 27 months in duration.
Purchase Limits and Offering Price. Each employee who is a participant in the ESPP may purchase shares by authorizing payroll deductions at a
minimum of 1% and up to 15% of his or her eligible compensation for each pay period. Unless the participating employee has previously withdrawn
from the offering, his or her accumulated payroll deductions will be used to purchase our common stock on the last business day of the offering period at
a price equal to 85% of the fair market value of the common stock on either the first or the last day of the offering period, whichever is lower, or such
higher price for any given offering period as may be determined by the Committee, provided that no more than
shares of our common stock or
such other lesser maximum number established by the plan administrator may be purchased by any one employee during each offering period. Under
applicable tax rules, an employee may purchase no more than $25,000 worth of common stock, valued at the start of the purchase period, under the
ESPP in any calendar year.
The accumulated payroll deductions of any employee who is not a participant on the last day of an offering period will be refunded or retained for
use in the next offering period. An employeeâ€™s rights under the ESPP terminate upon voluntary withdrawal from the plan or when the employee
ceases employment for any reason. Eligible employees who have withdrawn from participation may reenroll effective the next offering period.
Corporate Transaction. Prior to the effective time of any Corporate Transaction, as defined in the ESPP, the ESPP will terminate and shares will
be purchased prior to the effective time as determined by the plan administrator, unless the ESPP is continued by the company or assumed by the
surviving corporation.
Non-Transferability. An employee may not transfer rights granted under the ESPP other than by beneficiary designation or the laws of descent and
distribution.
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Amendment and Termination. The ESPP may be terminated or amended by our board of directors at any time. Amendments that increase the
number of shares of our common stock authorized under the ESPP and certain other amendments require the approval of our stockholders. The plan
administrator may adopt and amend stock purchase subplans for employees of our non-U.S. subsidiaries.
2009 Equity Incentive Plan
Our board of directors approved our 2009 Plan in June 2009, and was approved by our stockholders in January 2010. The 2009 Plan provides for
grants of stock options, stock appreciation rights, restricted stock awards and restricted stock unit awards (collectively, stock awards) to employees,
directors or consultants.
Stock Options. Each of our named executive officers has received one or more grants of stock options under the 2009 Plan. Each of these awards
has been designated as an ISO, and will be treated as such to the extent that the award complies with the Code requirements for ISOs, including the
requirement that not more than $100,000 in ISOs shall become exercisable for any given employee in any given year. Any portion of the options granted
to our named executive officers that do not comply as ISOs will be treated as NSOs.
Each stock option granted to any of our named executive officers under our 2009 Plan has an exercise price equal to the fair market value of the
common stock on the date of grant, as determined by our board of directors. The first such stock option award granted to each of our named executive
officers is scheduled to vest as to 25% of the award on the first anniversary of the date of grant, with the remainder of the award to vest in equal monthly
amounts over the next 36 months. Each stock option award granted to a named executive officer after the officerâ€™s initial award, is scheduled to vest
in equal monthly amounts over the next 48 months.
As described above, the offer letter for Mr. Godshall provides for single-trigger vesting on a change of control for his initial option grant, and
Mr. Puckettâ€™s offer letter provides for double-trigger vesting on a termination in connection with a change of control for his initial option grant.
Other option awards to our named executive officers under the 2009 Plan will vest upon a change of control to the extent provided in the 2009 Plan.
In the event of certain corporate transactions specified in the 2009 Plan, including a merger or change of control, as defined in the 2009 Plan, each
outstanding award will be treated as the plan administrator determines, without a participantâ€™s consent, including that: (i) awards will be assumed or
substituted by the succeeding corporation; (ii) the awards will terminate; (iii) outstanding awards will vest and become exercisable; (iv) the awards will
terminate in exchange for an amount of cash and/or property, if any, equal to the amount that would have been attained upon the exercise of the award or
realization of the rights under the award as of the date of the transaction; (v) the replacement of any award with rights or property selected by the plan
administrator; or (vi) any combination of the above. In the event that the successor corporation does not assume or substitute the award, the participant
will fully vest in and have the right to exercise all of his or her outstanding options and stock appreciation rights, and all restrictions on restricted stock
and restricted stock units will lapse and performance goals will be deemed achieved at 100% of the target levels. Our plan administrator is not obligated
to treat all stock awards, even those that are of the same type, in the same manner. Under the 2009 Plan, a change of control is generally: (i) the
acquisition by a person or entity of more than 50% of our combined voting power other than by private financing that is approved by our board of
directors; (ii) if we are public, the date on which a majority of the board has been replaced during any 12-month period by directors whose appointment
or election is not endorsed by a majority of the members of our board of directors prior to the date of appointment or election; or (iii) change in
ownership of a substantial portion of our assets.
Each of these stock options will become exercisable upon vesting, and will remain exercisable until its termination date on the tenth anniversary
of the award, or, if earlier, until the day that is twelve months after the recipient ceases to be a service provider due to death or disability, or the day that
is three months after the recipient ceases to be a service provider for any other reason.
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Each of these options includes an agreement by the applicable named executive officer to comply with the trading restrictions under any lock-up
period following a public offering of our securities.
Defined Contribution Plan
We currently maintain a 401(k) retirement savings plan (the â€œ401(k) planâ€ ) for our employees, including our named executive officers, who
satisfy certain eligibility requirements. The 401(k) plan is intended to qualify as a tax-qualified plan under Section 401(k) of the Code. Our named
executive officers are eligible to participate in the 401(k) plan on the same basis as our other employees. The Code allows eligible employees to defer a
portion of their compensation, within prescribed limits, on a pre-tax basis through contributions to the 401(k) plan. We reserve the right to make
discretionary matching contributions or non-elective contributions under the 401(k) plan. In 2018, we did not provide a matching contribution or a
non-elective contribution under the 401(k) plan.
We do not maintain any defined benefit pension plans.
Nonqualified Deferred Compensation
We do not maintain any nonqualified deferred compensation plans.
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DIRECTOR COMPENSATION
We have not historically provided any compensation to any member of our board of directors who has been designated to serve on our board by
one of our significant investors. Our other non-employee directors each received $15,000 for their service on our board during the year ended December
31, 2018. None of our directors have been granted stock or option awards for service on our board of directors. We do, however, reimburse our nonemployee directors for reasonable travel and out-of-pocket expenses incurred in connection with attending board of directors and committee meetings.
Mr. Godshall, our Chief Executive Officer and President, did not receive additional compensation for his services as a director. For more
information on Mr. Godshallâ€™s compensation as an officer, see the section titled â€œExecutive Compensation.â€
In connection with this offering, we expect to implement a new compensation policy for all of our independent directors pursuant to which they
will each be given an annual cash payment and be granted equity in the form of options, including options to purchase
shares of common stock to be
granted in connection with this offering at an exercise price equal to the initial public offering price.
The following table presents the total compensation for each person who served as a non-employee director of the Company during the fiscal year
ended December 31, 2018.
DIRECTOR COMPENSATION TABLE

Name

Todd Brinton, M.D.(2)
Colin Cahill
Marc-Andre Marcotte(3)
Frederic Moll, M.D.
Antoine Papiernik
F.T. â€œJayâ€ Watkins
(1)

(2)
(3)

Fees Earned
or Paid in Cash
($)

Stock
Awards
($)

Option
Awards
($)(1)

All Other
Compensation
($)

15,000
â€”
â€”
15,000
â€”
15,000

â€”
â€”
â€”
â€”
â€”
â€”

â€”
â€”
â€”
â€”
â€”
â€”

144,000
â€”
â€”
â€”
â€”
â€”

Total ($)

159,000
â€”
â€”
15,000
â€”
15,000

As of December 31, 2018, the following stock option awards held by our directors were outstanding: an option held by Dr. Brinton to acquire 350,000 shares of common stock, options
held by Dr. Moll to acquire 1,350,000 shares of common stock and options held by Mr. Watkins to acquire 1,626,439 shares of common stock. Each of these awards was granted in
connection with the recipientâ€™s services to the Company as a consultant, and not in connection with service as a member of our board of directors. In addition, as of December 31,
2018, Dr. Brinton held a warrant to acquire 501,613 shares of common stock; we issued this non-compensatory warrant to Dr. Brinton in May 2015 in consideration for the transfer to
the Company of the intellectual property rights of DJT, LLC (â€œDJTâ€ ), a dissolved entity formerly affiliated with Dr. Brinton. The warrant has an exercise price of $0.18 per share.
The figure in the All Other Compensation column reflects $144,000 of fees paid to Dr. Brinton in consideration for services provided to the Company as a consultant. See â€œCertain
Relationships and Related Party Transactionsâ€ for additional information. Effective January 1, 2019, Dr. Brinton has resigned from his position as a member of our board of directors.
Mr. Marcotte will resign from our board of directors effective immediately upon the closing of the offering. As Mr. Marcotte is a partner at Sectoral Asset Management Inc., the
firmâ€™s policy prohibits Mr. Marcotte from serving on the board of directors of a public company of the firmâ€™s portfolio companies.

Benefit Plans for Directors
Our directors are entitled to participate in our equity incentive plans, described above, and, following this offering, we may include equity awards
in our compensation policy for independent directors.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
We describe below transactions and series of similar transactions, during our last three fiscal years or currently proposed, to which we were a party
or will be a party, in which:
â€¢ the amounts involved exceeds $120,000; and
â€¢ any of our directors, executive officers or beneficial holders of more than 5% of any class of our capital stock had or will have a direct or
indirect material interest.
Other than as described below, there have not been, nor are there any currently proposed, transactions or series of similar transactions meeting this
criteria to which we have been or will be a party other than compensation arrangements, which are described where required under the sections titled
â€œManagementâ€”Board Structure and Compensation of Directorsâ€ and â€œExecutive Compensation.â€
Convertible Preferred Stock Financings
Series C Convertible Preferred Stock Financing. In November 2016 and September 2017, we issued an aggregate of 79,209,457 shares of our
Series C convertible preferred stock at $1.00998 per share, for an aggregate consideration of approximately $80.0 million. All shares of our Series C
convertible preferred stock will convert into shares of our common stock immediately prior to the closing of this offering in accordance with our current
certificate of incorporation.
Series D Convertible Preferred Stock Financing. In December 2018, we issued an aggregate of 13,305,422 shares of our Series D convertible
preferred stock at $1.12736 per share, for an aggregate consideration of approximately $15.0 million. The Series D convertible preferred stockholder,
Abiomed Inc., has the option to purchase up to $10.0 million in common stock in a concurrent private placement at a price per share equal to the price
per share of the common stock to the public in an initial public offering. All shares of our Series D convertible preferred stock will convert into shares of
our common stock immediately prior to the closing of this offering in accordance with our current certificate of incorporation.
The following table sets forth the aggregate number of shares of our capital stock acquired by our directors, officers and beneficial owners of more
than 5% of our capital stock in the financing transactions described above.

Participant(1)

Greater than 5% Stockholders:
Sofinnova Capital VII FCPR
Entities affiliated with Venrock Funds
Entities managed by Fidelity Management & Research Company or its affiliates
Certain funds and accounts advised by T. Rowe Price Associates, Inc.
Entities affiliated with Sectoral Asset Management
Abiomed, Inc.(2)
Directors:
Frederic Moll, M.D.
(1)
(2)

Series C
Preferred
Stock

Series D
Preferred
Stock

7,227,865
12,401,235
24,752,965
13,366,601
14,059,659
â€”

â€”
â€”
â€”
â€”
â€”
13,305,422

297,035

â€”

Cash Purchase
Price

$
$
$
$
$

$7,299,999.09
12,524,999.33
24,999,999.62
13,499,999.72
14,199,974.40
15,000,000.55
$299,999.41

Additional details regarding these participants and their equity holdings are provided in â€œPrincipal Stockholders.â€
Pursuant to the Series D convertible preferred stock financing, Abiomed, Inc. has the option to purchase up to $10.0 million in common stock in a concurrent private placement at a price
per share equal to the price per share of the common stock to the public in an initial public offering.

Investor Rights Agreement
We are party to an Amended and Restated Investor Rights Agreement (the â€œIRAâ€ ) with the holders of our preferred stock, including certain
of our directors and entities to which certain of our directors are related. The
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agreement provides these holders the right, subject to the terms of the lock-up agreements entered into in connection with this offering, to demand that
we file a registration statement or request that their shares be covered by a registration statement that we are otherwise filing. See the section titled
â€œDescription of Capital Stockâ€”Registration Rightsâ€ for additional information. The agreement also provides these holders pro rata participation
rights and information rights, which will terminate upon completion of this offering.
Todd Brinton, M.D. Consulting Agreement
On June 17, 2009, we entered into a consulting agreement with our former director, Todd Brinton, M.D., on an independent contractor basis,
pursuant to which Dr. Brinton provides advisory services to us in areas including clinical study design input and other professional services related to the
use of medical devices. On May 18, 2016, our board of directors increased Dr. Brintonâ€™s compensation under the agreement to $12,000 per month.
Effective January 1, 2019, Dr. Brinton resigned as a member of our board of directors. Dr. Brinton continues to provide consulting services to us under
this agreement.
Director and Officer Indemnification
We have entered into an indemnification agreement with each of our directors and executive officers. These indemnification agreements and our
amended and restated certificate of incorporation and amended and restated bylaws indemnify each of our directors and officers to the fullest extent
permitted by the Delaware General Corporation Law. For information regarding these indemnification arrangements, please refer to the section titled
â€œManagementâ€”Limitations on Liability and Indemnification of Directors and Officers.â€
Equity Grants to Executive Officers and Directors
We have granted options to our named executive officers and certain of our non-employee directors as more fully described in the sections titled
â€œDirector Compensationâ€ and â€œExecutive Compensation.â€
Policies and Procedures for Related Party Transactions
Our board of directors will adopt a written related party transaction policy, to be effective upon the completion of this offering, setting forth the
policies and procedures for the review and approval or ratification of related-party transactions. This policy will cover any transaction, arrangement or
relationship or any series of similar transactions, arrangements or relationships, in which we were or are to be a participant and a related party had or
will have a direct or indirect material interest, as determined by the audit committee of our board of directors, including, without limitation, purchases of
goods or services by or from the related party or entities in which the related party has a material interest, and indebtedness, guarantees of indebtedness
or employment by us of a related party.
All related party transactions described in this section occurred prior to adoption of this policy and as such, these transactions were not subject to
the approval and review procedures set forth in the policy. However, these transactions were reviewed and approved by our board of directors.
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PRINCIPAL STOCKHOLDERS
The following table sets forth information regarding beneficial ownership of our common stock as of December 31, 2018, by:
â€¢ each person whom we know to own beneficially more than 5% of our common stock;
â€¢ each of our directors and named executive officers individually; and
â€¢ all of our directors and executive officers as a group.
In accordance with the rules of the SEC, beneficial ownership includes voting or investment power with respect to securities and includes the
shares issuable pursuant to stock options that are exercisable within 60 days of December 31, 2018. Shares issuable pursuant to stock options are
deemed outstanding for computing the percentage of the person holding such options but are not outstanding for computing the percentage of any other
person. The number of shares of common stock outstanding after this offering includes
shares of common stock being offered for sale by us in
this offering. The percentage ownership of our common stock in the â€œShares Beneficially Owned Before the Offeringâ€ column in the table is based
on 250,041,204 shares of our common stock issued and outstanding as of December 31, 2018, assuming (i) the automatic conversion of all outstanding
shares of our convertible preferred stock into shares of our common stock immediately prior to the completion of this offering and (ii) the net exercise of
our outstanding warrants to purchase 1,729,699 shares of our common stock immediately prior to the completion of this offering. The percentage
ownership of our common stock in the â€œShares Beneficially Owned After the Offeringâ€ column in the table is based on
shares of our
common stock issued and outstanding as of December 31, 2018, assuming the automatic conversion and net exercise described above, and which gives
further effect to the issuance of
shares of our common stock in this offering and assumes no exercise of the underwritersâ€™ option to
purchase additional shares.
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Unless otherwise indicated, the address for each listed stockholder is: c/o ShockWave Medical, Inc., 5403 Betsy Ross Drive, Santa Clara,
California 95054. To our knowledge, except as indicated in the footnotes to this table and pursuant to applicable community property laws, the persons
named in the table have sole voting and investment power with respect to all shares of common stock.

Name and Address of Beneficial Owner

Shares Beneficially
Owned Before
the Offering
Number
Percent

Greater than 5% Stockholders:
Sofinnova Capital VII FCPR(1)
Entities affiliated with Venrock Funds(2)
Entities managed by Fidelity Management & Research Company or its affiliates(3)
Certain funds and accounts advised by T. Rowe Price Associates, Inc.(4)
Entities affiliated with Baran Holdings Inc.(5)
Abiomed, Inc.(6)
Entities affiliated with Sectoral Asset Management(7)

49,339,348
25,888,702
24,752,965
14,556,820
13,450,279
13,305,422
12,797,985

19.7%
10.4%
9.9%
5.8%
5.4%
5.3%
5.1%

Directors and Named Executive Officers:
Douglas Godshall(8)
Dan Puckett(9)
Isaac Zacharias(10)
F.T. â€œJayâ€ Watkins(11)
Antoine Papiernik(1)
Colin Cahill
Frederic Moll, M.D.(12)
Todd Brinton, M.D.(13)
Marc-Andre Marcotte(7)(14)
Directors and Officers as a Group (9 persons)(15)

6,323,865
1,376,041
450,000
2,292,084
49,339,348
â€”
4,886,245
5,810,738
12,797,985
83,276,306

2.5%
*
*
*
19.7%
*
1.9%
2.3%
5.1%
31.9%

*
(1)

(2)

(3)

Shares Beneficially
Owned After
the Offering
Number
Percent

Represents beneficial ownership of less than one percent (1%) of the outstanding common stock.
Sofinnova Partners SAS, a French corporation and the management company of Sofinnova Capital VII FCPR, may be deemed to have sole voting and dispositive power over the shares
held by Sofinnova Capital VII FCPR. The managing partners of Sofinnova Partners SAS, Denis Lucquin, Antoine Papiernik (a member of our board of directors) and Monique Saulnier,
may be deemed to have shared voting and dispositive power with respect to such shares. The address of Sofinnova Capital VII FCPR is Sofinnova Partners, Immeuble le Centorial,
16-18 Rue du Quatre-Septembre, 75002 Paris, France.
Consists of (a) 13,754,006 shares held by Venrock Associates VII, L.P. (â€œVA VIIâ€ ), (b) 7,823,195 shares held by Venrock Healthcare Capital Partners II, L.P. (â€œVHCP IIâ€ ),
(c) 3,172,160 shares held by VHCP Co-Investment Holdings II, LLC (â€œCo-Invest IIâ€ ) and (d) 1,139,341 shares held by Venrock Partners VII, L.P. (â€œVP VIIâ€ ). VHCP
Management II, LLC (â€œVHCP Management IIâ€ ) is the general partner of VHCP II and the manager of Co-Invest II and may be deemed to beneficially own the shares held by
VHCP II and Co-Invest II (the â€œVHCP II Sharesâ€ ). Drs. Bong Koh and Nimish Shah are the managing members of VHCP Management II and may be deemed to beneficially own
the VHCP II Shares. Drs. Koh and Shah and VHCP Management II expressly disclaim beneficial ownership over the VHCP II Shares except to the extent of their indirect pecuniary
interests therein. Venrock Management VII, LLC is the general partner of VA VII and VP VII and may be deemed to beneficially own the shares held by VA VII and VP VII (the â€œVII
Sharesâ€ ). Venrock Management VII, LLC expressly disclaims beneficial ownership over the VII Shares except to the extent of its indirect pecuniary interests therein. The address for
VHCP II, Co-Invest II, and Drs. Koh and Shah is 7 Bryant Park, 23rd Floor, New York, NY 10018. The address for VA VII and VP VII is 3340 Hillview Avenue, Palo Alto, CA 94304.
Consists of (a) 7,425,890 shares held by Fidelity Select Portfolios: Health Care Portfolio (â€œFidelity Healthâ€ ), (b) 7,425,890 shares held by Fidelity Select Portfolios: Medical
Equipment and Systems Portfolio (â€œFidelity Medical Equipmentâ€ ), (c) 5,413,080 shares held by Fidelity Mt. Vernon Street Trust: Fidelity Growth Company Fund (â€œFidelity
Growthâ€ ), (d) 3,472,799 shares held by Fidelity Growth Company Commingled Pool (â€œFidelity Growth Commingled Poolâ€ ) and (e) 1,015,306 shares held by Fidelity Mt.
Vernon Street Trust: Fidelity Series Growth Company Fund (â€œFidelity Series Growthâ€ ). Fidelity Health, Fidelity Medical Equipment, Fidelity Growth, Fidelity Growth
Commingled Pool and Fidelity Series Growth are managed by Fidelity Management & Research Company (FMR Co.) or another direct or indirect subsidiary of FMR LLC. Abigail P.
Johnson is a Director, the Chairman, the Chief Executive Officer and the
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(4)

(5)
(6)
(7)

(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)

President of FMR LLC. Members of the Johnson family, including Abigail P. Johnson, are the predominant owners, directly or through trusts, of Series B voting common shares of FMR
LLC, representing 49% of the voting power of FMR LLC. The Johnson family group and all other Series B shareholders have entered into a shareholdersâ€™ voting agreement under
which all Series B voting common shares will be voted in accordance with the majority vote of Series B voting common shares. Accordingly, through their ownership of voting common
shares and the execution of the shareholdersâ€™ voting agreement, members of the Johnson family may be deemed, under the Investment Company Act of 1940, to form a controlling
group with respect to FMR LLC. Neither FMR LLC nor Abigail P. Johnson has the sole power to vote or direct the voting of the shares owned directly by the various investment
companies registered under the Investment Company Act (â€œFidelity Fundsâ€ ) advised by FMR Co., a wholly owned subsidiary of FMR LLC, which power resides with the Fidelity
Fundsâ€™ Boards of Trustees. FMR Co. carries out the voting of the shares under written guidelines established by the Fidelity Fundsâ€™ Boards of Trustees. The address for FMR
LLC is 200 Seaport Blvd. V12G, Boston, Massachusetts 02210.
Consists of (a) 12,389,184 shares held by T. Rowe Price Health Sciences Fund, Inc., (b) 805,177 shares held by VALIC Company Iâ€”Health Sciences Fund, (c) 704,718 shares held by
T. Rowe Price Health Sciences Portfolio and (d) 657,741 shares held by TD Mutual Fundsâ€”TD Health Sciences Fund. T. Rowe Price Associates, Inc. is the investment adviser or
subadviser, as applicable, for each of T. Rowe Price Health Sciences Fund, Inc., VALIC Company Iâ€”Health Sciences Fund, T. Rowe Price Health Sciences Portfolio and TD Mutual
Fundsâ€”TD Health Sciences Fund. T. Rowe Price Associates, Inc. (â€œTRPAâ€ ) serves as investment adviser or subadviser, as applicable, with power to direct investments and/or
sole power to vote the securities owned by these funds and accounts (with the exception of VALIC Company Iâ€”Health Sciences Fund that retains voting authority). The T. Rowe Price
Proxy Committee (the â€œProxy Committeeâ€ ) develops the firmâ€™s positions on all major proxy voting issues, creates guidelines and oversees the voting process. Once the Proxy
Committee establishes its recommendations, they are distributed to the firmâ€™s portfolio managers as voting guidelines. Ultimately, the portfolio managers for each account decide
how to vote on the proxy proposals of companies in their portfolios. More information on the T. Rowe Price proxy voting guidelines is available on its website at troweprice.com. The T.
Rowe Price portfolio manager of the funds and accounts that hold the securities is Ziad Bakri. For purposes of reporting requirements of the Securities Exchange Act of 1934, TRPA
may be deemed to be the beneficial owner of all the shares listed above; however, TRPA expressly disclaims that it is, in fact, the beneficial owner of such securities. T. Rowe Price
Associates, Inc. is the wholly owned subsidiary of T. Rowe Price Group, Inc., which is a publicly traded financial services holding company. The address for T. Rowe Price Associates,
Inc. is 100 East Pratt Street, Baltimore, Maryland 21202. T. Rowe Price Investment Services, Inc. (â€œTRPISâ€ ), a registered broker-dealer, is a subsidiary of T. Rowe Price
Associates, Inc. TRPIS was formed primarily for the limited purpose of acting as the principal underwriter and distributor of shares of the funds in the T. Rowe Price fund family and
complements the other services provided to shareholders of the T. Rowe Price funds. TRPIS does not engage in underwriting or market-making activities involving individual securities.
Consists of (a) 6,543,120 shares held by Trudell Medical Limited and (b) 6,907,159 shares held by Barvest Inc. Baran Holdings Inc. wholly owns Trudell Medical Limited and Barvest
Inc. The address of Baran Holdings Inc. is 725 Third Street London, Ontario N5V 5G4 Canada.
The address of Abiomed, Inc. is 22 Cherry Hill Drive Danvers, MA 01923.
Consists of (a) 5,219,103 shares held by New Emerging Medical Opportunities Fund II Limited Partnership, (b) 5,148,617 shares held by New Emerging Medical Opportunities Fund III
Limited Partnership and (c) 2,430,265 shares held by Sectoral Asset Management Holding Ltd. Marc-Andre Marcotte (a member of our board of directors), is Partner & COO for
Sectoral Asset Management, Inc., which manages these funds, and may be deemed to have voting and dispositive power over the shares held by these funds. The address of each of these
funds is 1010 Sherbrooke St. West, Suite 1610, Montreal, Quebec H3A 2R7, Canada.
Consists of 6,323,865 shares issuable pursuant to options that are exercisable within 60 days of December 31, 2018 (of which all would be vested).
Consists of 1,376,041 shares issuable pursuant to options that are exercisable within 60 days of December 31, 2018 (of which all would be vested).
Consists of 450,000 shares issuable pursuant to options that are exercisable within 60 days of December 31, 2018 (of which all would be vested).
Consists of (a) 1,369,490 shares and (b) 922,594 shares issuable pursuant to options that are exercisable within 60 days of December 31, 2018 (of which all would be vested).
Consists of (a) 3,548,745 shares and (b) 1,337,500 shares issuable pursuant to options that are exercisable within 60 days of December 31, 2018 (of which all would be vested).
Consists of (a) 5,156,000 shares (of which 162,500 were issued pursuant to options that were early exercised and are subject to repurchase), (b) 501,613 warrants to purchase common
stock that are currently exercisable and (c) 153,125 shares issuable pursuant to options that are exercisable within 60 days of December 31, 2018 (of which all would be vested). Dr.
Brinton resigned as a director of the company, effective as of January 1, 2019.
Mr. Marcotte will resign from our board of directors effective immediately upon the closing of the offering. As Mr. Marcotte is a partner at Sectoral Asset Management Inc., the
firmâ€™s policy prohibits Mr. Marcotte from serving on the board of directors of a public company of the firmâ€™s portfolio companies.
Consists of (a) 83,276,306 shares held by all current executive officers and directors as a group (of which 162,500 were issued pursuant to options that were early exercised and are
subject to repurchase), which includes 501,613 shares issuable pursuant to warrants that are currently exercisable and 10,563,125 shares issuable pursuant to options that are exercisable
within 60 days of December 31, 2018 (of which all would be vested).
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DESCRIPTION OF CAPITAL STOCK
The following descriptions are summaries of the material terms of our amended and restated certificate of incorporation, amended and restated
bylaws, the amended and restated investor rights agreement to which we and certain of our stockholders are parties and of the Delaware General
Corporation Law. Because the following is only a summary, it does not contain all of the information that may be important to you. For a complete
description, you should refer to our amended and restated certificate of incorporation, amended and restated bylaws and amended and restated investor
rights agreement, copies of which have been filed as exhibits to the registration statement of which this prospectus is part.
General
Following this offering and after giving effect to the conversion into common stock and retirement of all outstanding shares of our convertible
preferred stock, our authorized capital stock will consist of
shares of common stock, par value $0.001 per share, and
shares of
undesignated preferred stock, par value $0.001 per share. In
2019, our board of directors approved the retirement, upon the conversion of all
shares of outstanding convertible preferred stock into common stock in connection with the closing of this offering, of all such shares of convertible
preferred stock such that they will be cancelled and will not be subject to future reissuance.
Based on 22,263,196 shares of common stock outstanding as of December 31, 2018, and after giving effect to the automatic conversion of all of
our outstanding convertible preferred stock into an aggregate of 227,778,008 shares of common stock upon the completion of this offering and the
issuance of shares of common stock in this offering, there will be
shares of common stock outstanding upon the closing of this offering. As of
December 31, 2018, we had 153 stockholders of record. As of December 31, 2018, there were 44,363,572 shares of common stock subject to
outstanding options. As of December 31, 2018, there were 2,149,873 shares of common stock subject to outstanding warrants, with a weighted-average
exercise price of $0.21 per share. As of December 31, 2018, we had outstanding warrants to purchase up to an aggregate of 669,817 shares of our Series
A-1 preferred stock with an exercise price of $0.2538 per share.
Common Stock
Common stock outstanding. As of December 31, 2018 there were 22,263,196 shares of common stock outstanding which were held of record by
84 stockholders. There will be
shares of common stock outstanding, assuming no exercise of the underwritersâ€™ over-allotment option and no
exercise of outstanding options, after giving effect to the sale of the shares of common stock offered hereby. All outstanding shares of common stock are
fully paid and non-assessable, and the shares of common stock to be issued upon completion of this offering will be fully paid and non-assessable.
Voting rights. The holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders.
Dividend rights. Subject to preferences that may be applicable to any outstanding preferred stock, the holders of common stock are entitled to
receive ratably such dividends, if any, as may be declared from time to time by our board of directors, out of funds legally available therefor. See the
section titled â€œDividend Policy.â€
Rights upon liquidation. In the event of liquidation, dissolution or winding up of the company, the holders of common stock are entitled to share
ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding.
Other rights. The holders of our common stock have no preemptive or conversion rights or other subscription rights. There are no redemption or
sinking fund provisions applicable to the common stock.
Preferred Stock
Effective immediately upon closing of this offering, there will be no shares of preferred stock outstanding because all our outstanding shares of
preferred stock will have been automatically converted into an aggregate of
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227,778,008 shares of common stock at such time. Immediately upon the completion of this offering, our amended and restated certificate of
incorporation will be restated to reflect the conversion and retirement of such shares of preferred stock. Upon the consummation of this offering and
after giving effect to the conversion and retirement of all outstanding shares of preferred stock, our board of directors has the authority to issue
undesignated preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof, including dividend rights,
dividend rates, conversion rights, voting rights, terms of redemption, redemption prices, liquidation preferences and the number of shares constituting
any series or the designation of such series, without further vote or action by the stockholders.
The issuance of preferred stock may have the effect of delaying, deferring or preventing a change in control of the company without further action
by the stockholders and may adversely affect the voting and other rights of the holders of common stock. At present, we have no plans to issue any of
the preferred stock following consummation of this offering.
Common Stock Warrants
As of December 31, 2018, we had common stock warrants exercisable for an aggregate of 2,149,873 shares of our common stock, with a
weighted-average exercise price of $0.21 per share. The warrants are exercisable into 2,149,873 shares of our common stock. Warrants to purchase
1,729,699 shares of our common stock, with an exercise price of $0.18 per share, expire in May 2025, but would also expire earlier upon (i) certain
transactions involving the merger of our company with or into another organization or the sale or disposition of all or substantially all of our assets and
(ii) the closing of a firm commitment underwritten initial public offering pursuant to an effective registration statement filed under the Securities Act
covering the offering and sale of the companyâ€™s common stock. Warrants to purchase 420,174 shares of our common stock, with an exercise price of
$0.33 per share, expire in February 2028, but would also expire earlier upon certain transactions involving the merger of our company with or into
another organization or the sale or disposition of all or substantially all of our assets. The warrants contain provisions for adjustment of the exercise
price and number of shares issuable upon the exercise of the warrants in the event of reclassification of shares, certain stock dividends, subdivisions and
stock splits or combinations. The warrants have a net exercise provision under which its holder may, in lieu of payment of the exercise price in cash,
surrender the warrant and receive a net amount of shares based on the fair market value of our stock at the time of exercise of the warrant after deduction
of the aggregate exercise price.
Preferred Stock Warrants
As of December 31, 2018, we had outstanding a convertible preferred stock warrant to purchase up to an aggregate of 669,817 shares of our Series
A-1 preferred stock, with an exercise price of $0.2538 per share. Upon the closing of this offering, the warrants will automatically convert into warrants
to purchase 669,817 shares of our common stock with an exercise price of $ 0.2538 per share, and, unless exercised earlier, will expire in June 2024.
The warrants contain provisions for the adjustment of the exercise price and the number of shares issuable upon the exercise of the applicable
warrant in the event of certain stock dividends, stock splits, reorganizations, reclassifications and consolidations.
Common Stock Options
As of December 31, 2018, we had outstanding options to purchase an aggregate of 44,363,572 shares of our common stock, with a weightedaverage exercise price of $0.29 per share, under our 2009 Plan. After December 31, 2018, we issued options to purchase an aggregate of 1,460,000
shares of our common stock, with an exercise price of $0.54 per share, under our 2009 Plan.
Registration Rights
After the closing of this offering, certain holders of our common stock will be entitled to rights with respect to the registration of their shares
under the Securities Act pursuant to the IRA as described in additional detail
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below. In an underwritten offering, the managing underwriter, if any, has the right, subject to specified conditions, to limit the number of shares such
holders may include. In connection with this offering, each stockholder that has registration rights agreed not to sell or otherwise dispose of any
securities without the prior written consent of the underwriters for a period of 180 days after the date of this prospectus, subject to certain terms and
conditions. For more information regarding such restrictions, see the section captioned â€œUnderwriting.â€
Demand Registration Rights
Beginning the earlier of either 180 days following the completion of this offering or the third anniversary of the date of the initial sale of shares of
our Series D convertible preferred stock, the holders of approximately 227,778,008 shares of our common stock will be entitled to certain demand
registration rights. The holders of at least 40% of the registrable securities have the right to require us, on not more than two occasions, to file a
registration statement under the Securities Act in order to register the resale of their shares of common stock, provided that such registration of shares
would result in aggregate proceeds (after deducting the estimated underwriting discounts and commissions) of at least $10.0 million. We may, in certain
circumstances, defer such registrations and the underwriters have the right, subject to certain limitations, to limit the number of shares included in such
registrations.
Piggyback Registration Rights
After the closing of this offering, if we propose to register the offer and sale of any of our securities under the Securities Act, in connection with
the public offering of such securities the holders of approximately 227,778,008 shares of our common stock will be entitled to certain â€œpiggybackâ€
registration rights, allowing the holders to include their shares in such registration, subject to certain limitations. If our proposed registration involves an
underwriting, the managing underwriter of such offering will have the right to limit the number of shares to be underwritten for reasons related to the
marketing of the shares.
S-3 Registration Rights
After the closing of this offering, we are required to use commercially reasonable efforts to qualify for registration on Form S-3. After we are
qualified for registration on Form S-3, the holders of registrable securities may make a written request that we register the offer and sale of their shares
on Form S-3, provided that such registration of shares would result in an aggregate price to the public of not less than $2,000,000 and we have not
effected two such registrations in the last 12 months. We may, in certain circumstances, defer such registrations and the underwriters have the right,
subject to certain limitations, to limit the number of shares included in such registrations.
Expenses
Subject to specified conditions and limitations, we are required to pay all expenses, other than underwriting discounts and commissions and stock
transfer taxes, incurred in connection with any exercise of these registration rights.
Indemnification
The IRA contains customary cross-indemnification provisions, pursuant to which we are obligated to indemnify the selling holders of registrable
securities in the event of either material misstatements or omissions in the applicable registration statement attributable to us or our violation of the
Securities Act, and the selling stockholders are obligated to indemnify us for material misstatements or omissions in the registration statement
attributable to them, subject to certain limitations.
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Termination
The registration rights terminate upon the earliest of: (i) such date after the completion of this offering on which all shares of registrable securities
may be sold during any 90 day period pursuant to Rule 144 of the Securities Act, (ii) the fifth anniversary of the completion of this offering, (iii) the
occurrence of a deemed liquidation event or (iv) the date that no registrable securities remain outstanding that have not previously been sold to the
public pursuant to a registration or in reliance on Rule 144 of the Securities Act.
Northgate Right of Participation
As part of the Exclusive License Agreement, Northgate has the right to participate in future financings by the company (including the Potential
Concurrent Private Placement) in a proportion equal to its percentage ownership of the company as of immediately prior to each such financing on a
fully diluted basis, subject to various exclusions, including exclusions for the issuance of shares of common stock to employees and consultants or in a
firmly underwritten public offering (including this offering) and for specified strategic transaction purposes.
Anti-Takeover Effects of our Certificate of Incorporation and our Bylaws
Election and Removal of Directors
Immediately upon the completion of this offering, our board of directors will consist of between
and
directors. The exact number
of directors will be fixed from time to time by resolution of the board. No director may be removed except for cause, and directors may be removed for
cause by an affirmative vote of shares representing a majority of the shares then entitled to vote at an election of directors. Any vacancy occurring on the
board of directors and any newly created directorship may be filled only by a majority of the remaining directors in office.
Staggered Board
Upon the closing of this offering, our board of directors will be will be divided into three classes serving staggered three-year terms. Class I,
Class II and Class III directors will serve until our annual meetings of stockholders in 2020, 2021 and 2022, respectively. At each annual meeting of
stockholders, directors will be elected to succeed the class of directors whose terms have expired. This classification of our board of directors could have
the effect of increasing the length of time necessary to change the composition of a majority of the board of directors. In general, at least two annual
meetings of stockholders will be necessary for stockholders to effect a change in a majority of the members of the board of directors.
Limits on Written Consents
Our amended and restated certificate of incorporation and our amended and restated bylaws provide that holders of our common stock will not be
able to act by written consent without a meeting, unless such consent is unanimous.
Stockholder Meetings
Our amended and restated certificate of incorporation and our amended and restated bylaws provide that special meetings of our stockholders may
be called only by the chairman of our board of directors or a majority of the directors. Our amended and restated certificate of incorporation and bylaws
will specifically deny any power of any other person to call a special meeting.
Amendment of Certificate of Incorporation
The provisions of our amended and restated certificate of incorporation described under â€œElection and Removal of Directors,â€
â€œStockholder Meetingsâ€ and â€œLimits on Written Consentsâ€ may be amended only by the
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affirmative vote of holders of at least 75% of the voting power of our outstanding shares of voting stock, voting together as a single class. The
affirmative vote of holders of at least a majority of the voting power of our outstanding shares of stock will generally be required to amend other
provisions of our amended and restated certificate of incorporation.
Amendment of Bylaws
Our amended and restated bylaws may generally be altered, amended or repealed, and new bylaws may be adopted, with:
â€¢ the affirmative vote of a majority of directors present at any regular or special meeting of the board of directors called for that purpose,
provided that any alteration, amendment or repeal of, or adoption of any bylaw inconsistent with, specified provisions of the bylaws,
including those related to special and annual meetings of stockholders, action of stockholders by written consent, classification of the board
of directors, nomination of directors, special meetings of directors, removal of directors, committees of the board of directors and
indemnification of directors and officers, requires the affirmative vote of at least 75% of all directors in office at a meeting called for that
purpose; or
â€¢ the affirmative vote of holders of 75% of the voting power of our outstanding shares of voting stock, voting together as a single class.
Other Limitations on Stockholder Actions
Our amended and restated bylaws will also impose some procedural requirements on stockholders who wish to:
â€¢ make nominations in the election of directors;
â€¢ propose that a director be removed;
â€¢ propose any repeal or change in our bylaws; or
â€¢ propose any other business to be brought before an annual or special meeting of stockholders.
Under these procedural requirements, in order to bring a proposal before a meeting of stockholders, a stockholder must deliver timely notice of a
proposal pertaining to a proper subject for presentation at the meeting to our corporate secretary along with the following:
â€¢ a description of the business or nomination to be brought before the meeting and the reasons for conducting such business at the meeting;
â€¢ the stockholderâ€™s name and address;
â€¢ any material interest of the stockholder in the proposal;
â€¢ the number of shares beneficially owned by the stockholder and evidence of such ownership; and
â€¢ the names and addresses of all persons with whom the stockholder is acting in concert and a description of all arrangements and
understandings with those persons, and the number of shares such persons beneficially own.
To be timely, a stockholder must generally deliver notice:
â€¢ in connection with an annual meeting of stockholders, not less than 120 nor more than 180 days prior to the date on which the annual
meeting of stockholders was held in the immediately preceding year, but in the event that the date of the annual meeting is more than 30
days before or more than 60 days after the anniversary date of the preceding annual meeting of stockholders, a stockholder notice will be
timely if received by us not later than the close of business on the later of (1) the 120th day prior to the annual meeting and (2) the 10th day
following the day on which we first publicly announce the date of the annual meeting; or
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â€¢ in connection with the election of a director at a special meeting of stockholders, not less than 40 nor more than 60 days prior to the date of
the special meeting, but in the event that less than 55 daysâ€™ notice or prior public disclosure of the date of the special meeting of the
stockholders is given or made to the stockholders, a stockholder notice will be timely if received by us not later than the close of business on
the 10th day following the day on which a notice of the date of the special meeting was mailed to the stockholders or the public disclosure of
that date was made.
In order to submit a nomination for our board of directors, a stockholder must also submit any information with respect to the nominee that we
would be required to include in a proxy statement, as well as some other information. If a stockholder fails to follow the required procedures, the
stockholderâ€™s proposal or nominee will be ineligible and will not be voted on by our stockholders.
Limitation of Liability of Directors and Officers
Our amended and restated certificate of incorporation to be in effect upon the completion of this offering will provide that we may indemnify our
directors and officers, in each case to the fullest extent permitted by Delaware law. For information regarding the limitation of liability of our directors
and officers, please refer to the section titled â€œManagementâ€”Limitations on Liability and Indemnification of Directors and Officers.â€
Forum Selection
The Court of Chancery of the State of Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf
of the company, (ii) any action asserting a claim of breach of fiduciary duty owed by any director, officer or other employee of the company to the
company or the companyâ€™s stockholders, (iii) any action asserting a claim arising pursuant to any provision of the Delaware General Corporation
Law or (iv) any action asserting a claim governed by the internal affairs doctrine. Any person or entity purchasing or otherwise acquiring any interest in
shares of capital stock of the company shall be deemed to have notice of and consented to the foregoing forum selection provisions. The provision
would not apply to suits brought to enforce a duty or liability created by the Exchange Act. In addition, our amended and restated bylaws will also
provide that unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States shall be the exclusive
forum for the resolution of any complaint asserting a cause of action arising under the Securities Act.
Delaware Business Combination Statute
We will elect to be subject to Section 203 of the Delaware General Corporation Law, which regulates corporate acquisitions. Section 203 prevents
an â€œinterested stockholder,â€ which is defined generally as a person owning 15% or more of a corporationâ€™s voting stock, or any affiliate or
associate of that person, from engaging in a broad range of â€œbusiness combinationsâ€ with the corporation for three years after becoming an
interested stockholder unless:
â€¢ the board of directors of the corporation had previously approved either the business combination or the transaction that resulted in the
stockholderâ€™s becoming an interested stockholder;
â€¢ upon completion of the transaction that resulted in the stockholderâ€™s becoming an interested stockholder, that person owned at least 85%
of the voting stock of the corporation outstanding at the time the transaction commenced, other than statutorily excluded shares; or
â€¢ following the transaction in which that person became an interested stockholder, the business combination is approved by the board of
directors of the corporation and holders of at least two-thirds of the outstanding voting stock not owned by the interested stockholder.
Under Section 203, the restrictions described above also do not apply to specific business combinations proposed by an interested stockholder
following the announcement or notification of designated extraordinary
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transactions involving the corporation and a person who had not been an interested stockholder during the previous three years or who became an
interested stockholder with the approval of a majority of the corporationâ€™s directors, if such extraordinary transaction is approved or not opposed by
a majority of the directors who were directors prior to any person becoming an interested stockholder during the previous three years or were
recommended for election or elected to succeed such directors by a majority of such directors.
Section 203 may make it more difficult for a person who would be an interested stockholder to effect various business combinations with a
corporation for a three-year period. Section 203 also may have the effect of preventing changes in our management and could make it more difficult to
accomplish transactions that our stockholders may otherwise deem to be in their best interests.
Anti-Takeover Effects of Some Provisions
Some provisions of our amended and restated certificate of incorporation and bylaws could make the following more difficult:
â€¢ acquisition of control of us by means of a proxy contest or otherwise, or
â€¢ removal of our incumbent officers and directors.
These provisions, as well as our ability to issue preferred stock, are designed to discourage coercive takeover practices and inadequate takeover
bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe
that the benefits of increased protection give us the potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or
restructure us, and that the benefits of this increased protection outweigh the disadvantages of discouraging those proposals, because negotiation of those
proposals could result in an improvement of their terms.
Listing
We have applied to list our common stock on the Nasdaq Global Market under the symbol â€œSWAV.â€
Transfer Agent and Registrar
The transfer agent and registrar for the common stock is Computershare Trust Company, N.A. The transfer agent and registrarâ€™s address is 250
Royall St., Canton, Massachusetts 02021.
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUENCES FOR
NON-U.S. HOLDERS OF COMMON STOCK
The following are the material U.S. federal income and estate tax consequences of the ownership and disposition of our common stock acquired in
this offering by a â€œNon-U.S. Holderâ€ that does not own, and has not owned, actually or constructively, more than 5% of our common stock. You
are a Non-U.S. Holder if for U.S. federal income tax purposes you are a beneficial owner of our common stock that is:
â€¢ a nonresident alien individual;
â€¢ a foreign corporation; or
â€¢ a foreign estate or trust.
You are not a Non-U.S. Holder if you are a nonresident alien individual present in the United States for 183 days or more in the taxable year of
disposition, or if you are a former citizen or former resident of the United States for U.S. federal income tax purposes. If you are such a person, you
should consult your tax adviser regarding the U.S. federal income tax consequences of the ownership and disposition of our common stock.
If you are a partnership for U.S. federal income tax purposes, the U.S. federal income tax treatment of a partner will generally depend on the status
of the partner and your activities.
This discussion is based on the Internal Revenue Code of 1986, as amended to the date hereof (the â€œCodeâ€ ), administrative pronouncements,
judicial decisions and final, temporary and proposed Treasury regulations, changes to any of which subsequent to the date of this prospectus may affect
the tax consequences described herein, possibly with retroactive effect. This discussion does not describe all of the tax consequences that may be
relevant to you in light of your particular circumstances, including alternative minimum tax and Medicare contribution tax consequences and does not
address any aspect of state, local or non-U.S. taxation, or any taxes other than income and estate taxes. You should consult your tax adviser with regard
to the application of the U.S. federal tax laws to your particular situation, as well as any tax consequences arising under the laws of any state, local or
non-U.S. taxing jurisdiction.
Dividends
As discussed under â€œDividend Policyâ€ above, we do not currently expect to make distributions on our common stock. In the event that we
do make distributions of cash or other property, those distributions will constitute dividends for U.S. federal income tax purposes to the extent paid from
our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent those distributions exceed our
current and accumulated earnings and profits, they will constitute a return of capital, which will first reduce your basis in our common stock, but not
below zero, and then will be treated as gain from the sale of our common stock, as described below under â€œâ€”Gain on Disposition of Our Common
Stock.â€
Dividends paid to you generally will be subject to withholding tax at a 30% rate or a reduced rate specified by an applicable income tax treaty. In
order to obtain a reduced rate of withholding (subject to the discussion below under â€œâ€”FATCAâ€ ), you will be required to provide a properly
executed applicable Internal Revenue Service (â€œIRSâ€ ) Form W-8 certifying your entitlement to benefits under a treaty.
If dividends paid to you are effectively connected with your conduct of a trade or business in the United States (and, if required by an applicable
income tax treaty, are attributable to a permanent establishment or fixed base maintained by you in the United States), you will generally be taxed on the
dividends in the same manner as a U.S. person. In this case, you will be exempt from the withholding tax discussed in the preceding paragraph, although
you will be required to provide a properly executed IRS Form W-8ECI in order to claim an exemption from withholding. You should consult your tax
adviser with respect to other U.S. tax consequences of the ownership and disposition of our common stock, including the possible imposition of a branch
profits tax at a rate of 30% (or a lower treaty rate) if you are a corporation.
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Gain on Disposition of Our Common Stock
Subject to the discussions below under â€œâ€”Information Reporting and Backup Withholdingâ€ and â€œâ€”FATCA,â€ you generally will not
be subject to U.S. federal income or withholding tax on gain realized on a sale or other taxable disposition of our common stock unless:
â€¢ the gain is effectively connected with your conduct of a trade or business in the United States (and, if required by an applicable income tax
treaty, is attributable to a permanent establishment or fixed base maintained by you in the United States), or
â€¢ we are or have been a â€œUnited States real property holding corporation,â€ as defined in the Code, at any time within the five-year period
preceding the disposition or your holding period, whichever period is shorter, and our common stock has ceased to be regularly traded on an
established securities market prior to the beginning of the calendar year in which the sale or disposition occurs.
We believe that we are not, and do not anticipate becoming, a United States real property holding corporation.
If you recognize gain on a sale or other disposition of our common stock that is effectively connected with your conduct of a trade or business in
the United States (and if required by an applicable income tax treaty, is attributable to a permanent establishment or fixed base maintained by you in the
United States), you will generally be taxed on such gain in the same manner as a U.S. person. You should consult your tax adviser with respect to other
U.S. tax consequences of the ownership and disposition of our common stock, including the possible imposition of a branch profits tax at a rate of 30%
(or a lower treaty rate) if you are a corporation.
Information Reporting and Backup Withholding
Information returns are required to be filed with the IRS in connection with payments of dividends on our common stock. Unless you comply with
certification procedures to establish that you are not a U.S. person, information returns may also be filed with the IRS in connection with the proceeds
from a sale or other disposition of our common stock. You may be subject to backup withholding on payments on our common stock or on the proceeds
from a sale or other disposition of our common stock unless you comply with certification procedures to establish that you are not a U.S. person or
otherwise establish an exemption. Your provision of a properly executed applicable IRS Form W-8 certifying your non-U.S. status will permit you to
avoid backup withholding. Amounts withheld under the backup withholding rules are not additional taxes and may be refunded or credited against your
U.S. federal income tax liability, provided the required information is timely furnished to the IRS.
FATCA
Provisions of the Code commonly referred to as â€œFATCAâ€ require withholding of 30% on payments of dividends on our common stock, as
well as, subject to the discussion of certain proposed U.S. Treasury regulations below, of gross proceeds of dispositions occurring after December 31,
2018 of our common stock, to â€œforeign financial institutionsâ€ (which is broadly defined for this purpose and in general includes investment
vehicles) and certain other non-U.S. entities unless various U.S. information reporting and due diligence requirements (generally relating to ownership
by U.S. persons of interests in or accounts with those entities) have been satisfied, or an exemption applies. An intergovernmental agreement between
the United States and an applicable foreign country may modify these requirements. If FATCA withholding is imposed, a beneficial owner that is not a
foreign financial institution generally may obtain a refund of any amounts withheld by filing a U.S. federal income tax return (which may entail
significant administrative burden). The U.S. Treasury recently released proposed regulations which, if finalized in their present form, would eliminate
the federal withholding tax of 30% applicable to the gross proceeds of a sale or other disposition of our common stock. In its preamble to such proposed
regulations, the U.S. Treasury stated that taxpayers may generally rely on the proposed regulations
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until final regulations are issued. You should consult your tax adviser regarding the effects of FATCA on your investment in our common stock, and the
possible impact of these rules on the entities through which you hold our common stock, including, without limitation, the process and deadlines for
meeting the applicable requirements to prevent the imposition of this 30% withholding tax.
Federal Estate Tax
Individual Non-U.S. Holders and entities the property of which is potentially includible in such an individualâ€™s gross estate for U.S. federal
estate tax purposes (for example, a trust funded by such an individual and with respect to which the individual has retained certain interests or powers),
should note that, absent an applicable treaty exemption, our common stock will be treated as U.S.-situs property subject to U.S. federal estate tax.
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SHARES ELIGIBLE FOR FUTURE SALE
Prior to this offering, there has been no market for our common stock. Future sales of substantial amounts of our common stock in the public
market could adversely affect market prices prevailing from time to time. Furthermore, because only a limited number of shares will be available for
sale shortly after this offering due to existing contractual and legal restrictions on resale as described below, there may be sales of substantial amounts of
our common stock in the public market after the restrictions lapse. This may adversely affect the prevailing market price and our ability to raise equity
capital in the future.
Upon completion of this offering, we will have
shares of common stock outstanding assuming the exercise of the underwritersâ€™ overallotment option, the conversion of all outstanding shares of preferred stock and no exercise of any options and warrants outstanding as of December 31,
2018 (other than the assumed net exercise of certain of our common stock warrants into shares of our common stock that would otherwise expire upon
completion of this offering). Of these shares, the
shares, or
shares if the underwriters exercise their option in full, sold in this offering
will be freely transferable without restriction or registration under the Securities Act, except for any shares purchased by one of our existing
â€œaffiliates,â€ as that term is defined in Rule 144 under the Securities Act. The remaining
shares of common stock existing are â€œrestricted
sharesâ€ as defined in Rule 144. Restricted shares may be sold in the public market only if registered or if they qualify for an exemption from
registration under Rules 144 or 701 of the Securities Act. As a result of the contractual 180-day lock-up period described below and the provisions of
Rules 144 and 701, these shares will be available for sale in the public market as follows:
Number of Shares

Date

On the date of this prospectus.
After 90 days from the date of this prospectus.
After 180 days from the date of this prospectus (subject, in some cases,
to volume limitations).
At various times after 180 days from the date of this prospectus
(subject, in some cases, to volume limitations).
Rule 144
In general, a person who has beneficially owned restricted shares of our common stock for at least six months would be entitled to sell such
securities, provided that (i) such person is not deemed to have been one of our affiliates at the time of, or at any time during the 90 days preceding, a sale
and (ii) we are subject to the Exchange Act periodic reporting requirements for at least 90 days before the sale. Persons who have beneficially owned
restricted shares of our common stock for at least six months but who are our affiliates at the time of, or any time during the 90 days preceding, a sale,
would be subject to additional restrictions, by which such person would be entitled to sell within any three month period only a number of securities that
does not exceed the greater of either of the following:
â€¢ 1% of the number of shares of our common stock then outstanding, which will equal approximatelyâ€”shares immediately after this
offering, assuming no exercise of the underwritersâ€™ over-allotment option; or
â€¢ the average weekly trading volume of our common stock on the Nasdaq Global Market during the four calendar weeks preceding the filing
of a notice on Form 144 with respect to the sale;
provided, in each case, that we are subject to the Exchange Act periodic reporting requirements for at least 90 days before the sale. Such sales both by
affiliates and by non-affiliates must also comply with the manner of sale, current public information and notice provisions of Rule 144 to the extent
applicable.
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Rule 701
In general, under Rule 701, any of our employees, directors, officers, consultants or advisors who purchases shares from us in connection with a
compensatory stock or option plan or other written agreement before the effective date of this offering is entitled to resell such shares 90 days after the
effective date of this offering in reliance on Rule 144, without having to comply with the holding period requirements or other restrictions contained in
Rule 701.
The SEC has indicated that Rule 701 will apply to typical stock options granted by an issuer before it becomes subject to the reporting
requirements of the Exchange Act, along with the shares acquired upon exercise of such options, including exercises after the date of this prospectus.
Securities issued in reliance on Rule 701 are restricted securities and, subject to the contractual restrictions described above, beginning 90 days after the
date of this prospectus, may be sold by persons other than â€œaffiliates,â€ as defined in Rule 144, subject only to the manner of sale provisions of Rule
144 and by â€œaffiliatesâ€ under Rule 144 without compliance with its one-year minimum holding period requirement.
Registration Rights
Upon completion of this offering, the holders of 227,778,008 shares of common stock will be entitled to various rights with respect to the
registration of these shares under the Securities Act. Registration of these shares under the Securities Act would result in these shares becoming freely
tradable without restriction under the Securities Act immediately upon the effectiveness of the registration, except for shares purchased by affiliates.
Warrants
Upon completion of this offering, warrants to purchase an aggregate of 1,089,991 shares of our common stock with a weighted-average exercise
price of $0.28 per share will remain outstanding. See the section of this prospectus titled â€œDescription of Capital Stockâ€”Warrantsâ€ for additional
information. Such shares issued upon exercise of the warrants may be able to be sold after the expiration of the lock-up period described above subject
to the requirements of Rule 144 described above.
Stock Options
As of December 31, 2018, options to purchase a total of 44,363,572 shares of common stock were outstanding. All of the shares subject to options
are subject to lock-up agreements. All of the shares subject to options are subject to lock-up agreements. An additional 4,786,050 shares of common
stock were available for future grants under our stock plans.
Upon completion of this offering, we intend to file a registration statement under the Securities Act covering all shares of common stock subject to
outstanding options or issuable pursuant to our 2019 Plan. Subject to Rule 144 volume limitations applicable to affiliates, shares registered under any
registration statements will be available for sale in the open market, beginning 90 days after the date of the prospectus, except to the extent that the
shares are subject to vesting restrictions with us or the contractual restrictions described below.
Lock-up Agreements
All of our directors, executive officers and substantially all of the other holders of our equity securities have agreed, subject to certain exceptions,
not to offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, or enter into any swap or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership of any shares of common stock or any securities convertible into or exercisable or
exchangeable for shares of common stock for a period of 180 days after the date of this prospectus, without the prior written consent of the
representatives of the underwriters. See the section titled â€œUnderwritingâ€ for more information.
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UNDERWRITING
Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus, the underwriters named below, for
whom Morgan Stanley & Co. LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated are acting as representatives, have severally agreed to
purchase, and we have agreed to sell to them, severally, the number of shares indicated below:
Number of
Shares

Name

Morgan Stanley & Co. LLC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Wells Fargo Securities, LLC
Canaccord Genuity LLC
Total:
The underwriters and the representatives are collectively referred to as the â€œunderwritersâ€ and the â€œrepresentatives,â€ respectively. The
underwriters are offering the shares of common stock subject to their acceptance of the shares from us and subject to prior sale. The underwriting
agreement provides that the obligations of the several underwriters to pay for and accept delivery of the shares of common stock offered by this
prospectus are subject to the approval of certain legal matters by their counsel and to certain other conditions. The underwriters are obligated to take and
pay for all of the shares of common stock offered by this prospectus if any such shares are taken. However, the underwriters are not required to take or
pay for the shares covered by the underwritersâ€™ over-allotment option described below. The offering of the shares of common stock by the
underwriters is subject to receipt and acceptance and subject to the underwritersâ€™ right to reject any order in whole or in part.
The underwriters initially propose to offer part of the shares of common stock directly to the public at the offering price listed on the cover page of
this prospectus and part to certain dealers. After the initial offering of the shares of common stock, the offering price and other selling terms may from
time to time be varied by the representatives.
We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase up to
additional shares
of common stock at the public offering price listed on the cover page of this prospectus, less underwriting discounts and commissions. The underwriters
may exercise this option solely for the purpose of covering over-allotments, if any, made in connection with the offering of the shares of common stock
offered by this prospectus. To the extent the option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase about
the same percentage of the additional shares of common stock as the number listed next to the underwriterâ€™s name in the preceding table bears to the
total number of shares of common stock listed next to the names of all underwriters in the preceding table.
At our request, the underwriters have reserved for sale, at the initial public offering price, up to approximately 3% of the shares offered hereby for
our directors, officers and certain employees and other persons with whom we have a relationship who have expressed an interest in purchasing common
stock in the offering. The number of shares available for sale to the general public in the offering will be reduced to the extent these persons purchase the
reserved shares. Any reserved shares not so purchased will be offered by the underwriters to the general public on the same terms as the other shares.
Shares offered in the directed share program will not be subject to lock-up agreements, with the exception of the shares to be issued to directors, officers
and certain existing stockholders who are already subject to lock-up agreements, as described below.
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The following table shows the per share and total public offering price, underwriting discounts and commissions, and proceeds before expenses to
us. These amounts are shown assuming both no exercise and full exercise of the underwritersâ€™ over-allotment option.
Total
Per Share

Public offering price
Underwriting discounts and commissions to be paid by us
Proceeds, before expenses, to us

$
$
$

No Exercise

$
$
$

Full Exercise

$
$
$

Perella Weinberg Partners LP (â€œPerella Weinbergâ€ ), a Financial Industry Regulatory Association, Inc. (â€œFINRAâ€ ) member, is acting as
our financial advisor in connection with the offering. We expect to pay Perella Weinberg, upon the successful completion of this offering, a fee of up to
$735,000 for its services. The services provided to us by Perella Weinberg include, among other things, an independent financial valuation analysis;
assisting in drafting our positioning and investment thesis; assisting us in our interactions with the underwriters; and assisting us in crafting an
appropriate aftermarket trading and investor relations strategy. Apart from Perella Weinbergâ€™s role as financial advisor in connection with this
offering, Perella Weinberg has had no other relationships with the company. Perella Weinberg will not sell or offer to sell any securities in this offering
and will not identify, solicit or engage directly with potential investors in this offering. In addition, Perella Weinberg will not purchase any of the offered
shares of common stock.
The estimated offering expenses payable by us, including the fees of Perella Weinberg but exclusive of the underwriting discounts and
commissions, are approximately $
. We have also agreed to reimburse the underwriters for expense relating to clearance of this offering with
FINRA up to $
.
The underwriters have informed us that they do not intend sales to discretionary accounts to exceed 5% of the total number of shares of common
stock offered by them.
We have applied to list our common stock on the Nasdaq Global Market under the symbol â€œSWAV.â€
We and all of our directors and officers and the holders of all of our outstanding securities have agreed that, without the prior written consent of
Morgan Stanley & Co. LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated on behalf of the underwriters, we and they will not, during the
period ending 180 days after the date of this prospectus (the â€œrestricted periodâ€ ):
â€¢ offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any shares of common stock or any securities convertible
into or exercisable or exchangeable for shares of common stock;
â€¢ file any registration statement with the SEC relating to the offering of any shares of common stock or any securities convertible into or
exercisable or exchangeable for common stock; or
â€¢ enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of
the common stock;
whether any such transaction described above is to be settled by delivery of common stock or such other securities, in cash or otherwise. In addition, we
and each such person have agreed that, without the prior written consent of Morgan Stanley & Co. LLC and Merrill Lynch, Pierce, Fenner & Smith
Incorporated on behalf of the underwriters, we or such other person will not, during the restricted period, make any demand for, or exercise any right
with respect to, the registration of any shares of common stock or any security convertible into or exercisable or exchangeable for common stock.
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The restrictions described in the immediately preceding paragraph do not apply to our directors, officers and securityholders with respect to,
among other things:
(a) transactions relating to shares of common stock or other securities acquired in open market transactions after the completion of this offering,
provided that no filing under Section 16(a) of the Exchange Act or other public announcement shall be required or shall be voluntarily made
in connection with subsequent sales of common stock or other securities acquired in such open market transactions during the restricted
period;
(b) transfers of securities to us in connection with the conversion of our outstanding preferred stock or warrants into shares of common stock or
warrants to acquire shares of common stock in connection with the consummation of this offering, which conversion is described in this
prospectus, it being understood that any such shares of common stock or warrants received by the securityholder upon such conversion shall
be subject to the restrictions on transfer set forth in the lock-up agreement;
(c) transfers of shares of common stock or any security convertible into common stock (i) as a bona fide gift, (ii) to an immediate family
member or a trust for the direct or indirect benefit of the securityholder or such immediate family member of the securityholder, (iii) if the
securityholder is a trust, to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust, (iv) if the secuirtyholder is a
corporation, partnership, limited liability company, investment fund or other entity, distributions of shares of common stock or any security
convertible into shares of common stock to stockholders, limited partners, members or affiliates or to any other entity that is controlled or
managed by, or under common control or management with, the securityholder or (v) by will, other testamentary document or intestate
succession to the legal representative, heir, beneficiary or a member of the immediate family of the securityholder; provided that in the case
of any transfer or distribution pursuant to this clause, (i) each donee or distributee shall sign and deliver a lock-up agreement, (ii) no filing
under Section 16(a) of the Exchange Act or other public announcement, reporting a reduction in beneficial ownership of shares of common
stock, shall be required or shall be voluntarily made during the restricted period and (iii) such transfer shall not involve a disposition for
value;
(d) transfers of shares of common stock or any securities convertible into or exercisable or exchangeable for common stock that occur by
operation of law pursuant to a qualified domestic order or in connection with a divorce settlement, provided that (i) each transferee shall sign
and deliver a lock-up agreement, (ii) any public report or filing required to be made under Section 16(a) of the Exchange Act shall clearly
indicate in the footnotes thereto that such transfer is pursuant to a qualified domestic order or in connection with a divorce settlement and
(iii) such transfer shall not involve a disposition for value, and provided, further that no other public announcement shall be required or shall
be made voluntarily in connection with such transfer;
(e) transfers of shares of common stock or any securities convertible into or exercisable or exchangeable for common stock to us pursuant to
agreements entered into pursuant to a stock incentive plan disclosed in this prospectus and in effect on the date of this prospectus under
which we have the option to repurchase such shares or securities upon termination of service of the securityholder, provided that no public
report or filing required to be made under Section 16(a) of the Exchange Act or other public filing, report or announcement shall be required
or shall be voluntarily made during the period beginning on the date hereof and continuing to and including the date that is 30 days after the
date of this prospectus (the â€œ30 Day Periodâ€ ), and after such 30th day, if the securityholder is required to file a report under
Section 16(a) of the Exchange Act during the restricted period, the securityholder shall clearly indicate in the footnotes thereto that such
transfer is pursuant to the circumstances described in this clause, and provided, further that no other public announcement shall be made
voluntarily in connection with such transfer;
(f) the exercise of outstanding warrants by the securityholder described in this prospectus or any stock option by the securityholder that was
granted under a stock incentive plan or stock purchase plan described in this prospectus, provided that the shares received upon exercise
shall continue to be
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subject to the restrictions on transfer set forth in the lock-up agreement and provided, further that no public report or filing required to be
made under Section 16(a) of the Exchange Act or other public filing, report or announcement shall be required or shall be voluntarily made
during the 30 Day Period, and after the 30 Day Period, if the securityholder is required to file a report under Section 16(a) of the Exchange
Act during the restricted period, the securityholder shall clearly indicate in the footnotes thereto that the filing relates to the exercise of a
stock option or warrant, that no shares were sold by the reporting person and that the shares received upon exercise of the stock option or
warrant are subject to a lock-up agreement, and provided, further that no other public announcement shall be made voluntarily in connection
with such exercise;
(g) the transfer of shares of common stock or any security convertible into common stock to us upon the exercise of options or warrants to
purchase our securities outstanding or pursuant to a stock incentive plan or stock purchase plan described in this prospectus, on a
â€œcashlessâ€ or â€œnet exerciseâ€ basis, provided that the shares received upon exercise shall continue to be subject to the restrictions
on transfer set forth in the lock-up agreement and provided, further that no public report or filing required to be made under Section 16(a) of
the Exchange Act or other public filing, report or announcement shall be required or shall be voluntarily made during the period beginning
on the date of the lock-up agreement and continuing to and including the 30 Day Period, and after the 30 Day Period, if the securityholder is
required to file a report under Section 16(a) of the Exchange Act during the restricted period, the securityholder shall clearly indicate in the
footnotes thereto that the filing relates to the â€œcashlessâ€ or â€œnetâ€ exercise of a stock option or warrant, that no shares were sold
by the reporting person and that the shares received upon exercise of the stock option or warrant are subject to a lock-up agreement, and
provided, further that no other public announcement shall be made voluntarily in connection with such transfer;
(h) the transfer of shares of common stock or any security convertible into common stock to us, or the withholding of shares of common stock
by us, in connection with a vesting event of our securities granted pursuant to a stock incentive plan or stock purchase plan described in this
prospectus, to cover tax withholding obligations or the payment of taxes due in connection with the vesting event, provided that no public
report or filing required to be made under Section 16(a) of the Exchange Act or other public filing, report or announcement shall be required
or shall be voluntarily made during the period beginning on the date of the lock-up agreement and continuing to and including the 30 Day
Period, and after the 30 Day Period, if the securityholder is required to file a report under Section 16(a) of the Exchange Act during the
restricted period, the securityholder shall clearly indicate in the footnotes thereto that the purpose of such transfer is to cover such tax
withholding obligations or the payment of taxes due in connection with the vesting event, and provided, further that no other public
announcement shall be made voluntarily in connection with such transfer;
(i) a merger, consolidation or other similar transaction involving a change of control of our company after the closing of this offering and
approved by our board of directors, provided that in the event that such change of control is not completed, the securityholderâ€™s shares
shall remain subject to the restrictions contained in the lock-up agreement and title to the securityholderâ€™s shares shall remain with the
securityholder; and
(j) the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of common stock, provided
that (i) such plan does not provide for the transfer of common stock during the restricted period and (ii) to the extent a public announcement
or filing under the Exchange Act, if any, is required of or voluntarily made by or on behalf of the securityholder or us regarding the
establishment of such plan, such announcement or filing shall include a statement to the effect that no transfer of Common Stock may be
made under such plan during the restricted period.
In our case, such restrictions shall not apply to:
(a) the shares of our common stock to be sold in this offering;
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(b) any shares of our common stock issued upon the exercise of options or warrants or the conversion of a security outstanding on the date of
the underwriting agreement of which Morgan Stanley & Co. LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated have been
advised in writing;
(c) the grant of options or the issuance of shares of common stock by us to our employees, officers, directors, advisors or consultants pursuant
to employee benefit plans in effect on the date of the underwriting agreement and as described herein;
(d) the filing by us of a registration statement with the SEC on Form S-8 in respect of any shares issued under or the grant of any award
pursuant to an employee benefit plan described herein;
(e) shares of common stock to be sold in the Potential Concurrent Private Placement, if any; or
(f) the sale or issuance of or entry into an agreement to sell or issue shares of our common stock or securities convertible into or exercisable or
exchangeable for our common stock in connection with any (1) mergers, (2) acquisition of securities, businesses, property or other assets,
(3) joint ventures, (4) strategic alliances, (5) partnerships with experts or other talent to develop or provide content, (6) equipment leasing
arrangements or (7) debt financing, provided that the aggregate number of shares of our common stock or securities convertible into or
exercisable for common stock (on an as-converted or as-exercised basis, as the case may be) that we may sell or issue or agree to sell or
issue as described in this bullet point shall not exceed 5% of the total number of shares of our common stock issued and outstanding
immediately following the completion of this offering, and provided, further, that each recipient of shares of our common stock or securities
convertible into or exercisable for our common stock pursuant to this bullet point shall execute and deliver to Morgan Stanley & Co. LLC
and Merrill Lynch, Pierce, Fenner & Smith Incorporated a lock-up agreement.
Morgan Stanley & Co. LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated, in their sole discretion, may release the common stock and
other securities subject to the lock-up agreements described above in whole or in part at any time.
In order to facilitate the offering of the common stock, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the
price of the common stock. Specifically, the underwriters may sell more shares than they are obligated to purchase under the underwriting agreement,
creating a short position. A short sale is covered if the short position is no greater than the number of shares available for purchase by the underwriters
under the over-allotment option. The underwriters can close out a covered short sale by exercising the over-allotment option or purchasing shares in the
open market. In determining the source of shares to close out a covered short sale, the underwriters will consider, among other things, the open market
price of shares compared to the price available under the over-allotment option. The underwriters may also sell shares in excess of the over-allotment
option, creating a naked short position. The underwriters must close out any naked short position by purchasing shares in the open market. A naked
short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the common stock in
the open market after pricing that could adversely affect investors who purchase in this offering. As an additional means of facilitating this offering, the
underwriters may bid for, and purchase, shares of common stock in the open market to stabilize the price of the common stock. These activities may
raise or maintain the market price of the common stock above independent market levels or prevent or retard a decline in the market price of the
common stock. The underwriters are not required to engage in these activities and may end any of these activities at any time.
We and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities under the Securities Act.
A prospectus in electronic format may be made available on websites maintained by one or more underwriters, or selling group members, if any,
participating in this offering. The representatives may agree to allocate a number of shares of common stock to underwriters for sale to their online
brokerage account holders.
176

Table of Contents
Index to Financial Statements

Internet distributions will be allocated by the representatives to underwriters that may make Internet distributions on the same basis as other allocations.
Other Relationships
The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging. financing
and brokerage activities. Certain of the underwriters and their respective affiliates may in the future perform, various financial advisory and investment
banking services for us, for which they will receive customary fees and expenses.
In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers and may at any time hold long and short positions in such securities and instruments. Such
investment and securities activities may involve our securities and instruments. The underwriters and their respective affiliates may also make
investment recommendations or publish or express independent research views in respect of such securities or instruments and may at any time hold, or
recommend to clients that they acquire, long or short positions in such securities and instruments.
Pricing of the Offering
Prior to this offering, there has been no public market for our common stock. The initial public offering price was determined by negotiations
between us and the representatives. Among the factors considered in determining the initial public offering price were our future prospects and those of
our industry in general, our sales, earnings and certain other financial and operating information in recent periods, and the price-earnings ratios, pricesales ratios, market prices of securities, and certain financial and operating information of companies engaged in activities similar to ours.
Selling Restrictions
European Economic Area
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a â€œRelevant Member
Stateâ€ ) an offer to the public of any shares of our common stock may not be made in that Relevant Member State, except that an offer to the public in
that Relevant Member State of any shares of our common stock may be made at any time under the following exemptions under the Prospectus
Directive:
(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;
(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to obtaining the
prior consent of Morgan Stanley & Co. LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated for any such offer; or
(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares of our common stock
shall result in a requirement for the publication by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.
For the purposes of this provision, the expression an â€œoffer to the publicâ€ in relation to any shares of our common stock in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the offer and any shares of our
common stock to be offered so as to enable
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an investor to decide to purchase any shares of our common stock, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State, the expression â€œProspectus Directiveâ€ means Directive 2003/71/EC (as amended), including by
Directive 2010/73/EU, and includes any relevant implementing measure in the Relevant Member State.
This European Economic Area selling restriction is in addition to any other selling restrictions set out below.
United Kingdom
Each underwriter has represented and agreed that:
(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 or the
â€œFSMAâ€ received by it in connection with the issue or sale of the shares of our common stock in circumstances in which Section 21(1)
of the FSMA does not apply to us; and
(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of
our common stock in, from or otherwise involving the United Kingdom.
Canada
The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement or the accompanying prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaserâ€™s province or
territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaserâ€™s province or territory for particulars
of these rights or consult with a legal advisor.
Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of NI
33-105 regarding underwriter conflicts of interest in connection with this offering.
Russia
Under Russian law, shares of common stock may be considered securities of a foreign issuer. Neither we, nor this prospectus, nor shares of our
common stock have been, or are intended to be, registered with the Central Bank of the Russian Federation under the Federal Law No. 39-FZ â€œOn
Securities Marketâ€ dated April 22, 1996 (as amended, the â€œRussian Securities Lawâ€ ), and none of the shares of our common stock are intended
to be, or may be offered, sold or delivered, directly or indirectly, or offered or sold to any person for reoffering or re-sale, directly or indirectly, in the
territory of the Russian Federation or to any resident of the Russian Federation, except pursuant to the applicable laws and regulations of the Russian
Federation.
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The information provided in this prospectus does not constitute any representation with respect to the eligibility of any recipients of this
prospectus to acquire shares of our common stock under the laws of the Russian Federation, including, without limitation, the Russian Securities Law
and other applicable legislation.
This prospectus is not to be distributed or reproduced (in whole or in part) in the Russian Federation by the recipients of this prospectus.
Recipients of this prospectus undertake not to offer, sell or deliver, directly or indirectly, or offer or sell to any person for reoffering or re-sale, directly or
indirectly, shares of our common stock in the territory of the Russian Federation or to any resident of the Russian Federation, except pursuant to the
applicable laws and regulations of the Russian Federation.
Recipients of this prospectus understand that respective receipt/acquisition of shares of our common stock is subject to restrictions and regulations
applicable from the Russian law perspective.
Switzerland
The shares of common stock may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX, or on any other
stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX
Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or
marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in Switzerland. Neither this
document nor any other offering or marketing material relating to the offering, us, or the shares have been or will be filed with or approved by any Swiss
regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be supervised by, the Swiss Financial Market
Supervisory Authority FINMA, or FINMA, and the offer of shares has not been and will not be authorized under the Swiss Federal Act on Collective
Investment Schemes, or CISA. The investor protection afforded to acquirers of interests in collective investment schemes under the CISA does not
extend to acquirers of shares.
Dubai International Financial Centre
This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority, or DFSA.
This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to,
or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The
DFSA has not approved this prospectus nor taken steps to verify the information set forth herein and has no responsibility for the prospectus. The shares
to which this prospectus relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct
their own due diligence on the shares. If you do not understand the contents of this prospectus you should consult an authorized financial advisor.
Australia
No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities
and Investments Commission, or ASIC, in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or
other disclosure document under the Corporations Act 2001, or the Corporations Act, and does not purport to include the information required for a
prospectus, product disclosure statement or other disclosure document under the Corporations Act.
Any offer in Australia of the shares may only be made to persons, or the Exempt Investors, who are â€œsophisticated investorsâ€ (within the
meaning of section 708(8) of the Corporations Act), â€œprofessional investorsâ€ (within the meaning of section 708(11) of the Corporations Act) or
otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without disclosure
to investors under Chapter 6D of the Corporations Act.
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The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required
pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which
complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.
This prospectus contains general information only and does not take into account the investment objectives, financial situation or particular needs
of any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision,
investors need to consider whether the information in this prospectus is appropriate for their needs, objectives and circumstances, and, if necessary, seek
expert advice on those matters.
New Zealand
The shares of common stock offered hereby have not been offered or sold, and will not be offered or sold, directly or indirectly in New Zealand
and no offering materials or advertisements have been or will be distributed in relation to any offer of shares in New Zealand, in each case other than:
(a) to persons whose principal business is the investment of money or who, in the course of and for the purposes of their business, habitually
invest money; or
(b) to persons who in all the circumstances can properly be regarded as having been selected otherwise than as members of the public; or
(c) to persons who are each required to pay a minimum subscription price of at least NZ$500,000 for the shares before the allotment of those
shares (disregarding any amounts payable, or paid, out of money lent by the issuer or any associated person of the issuer); or
(d) in other circumstances where there is no contravention of the Securities Act 1978 of New Zealand (or any statutory modification or
re-enactment of, or statutory substitution for, the Securities Act 1978 of New Zealand).
Hong Kong
The shares of common stock have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than
(i) to â€œprofessional investorsâ€ as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that
Ordinance; or (ii) in other circumstances which do not result in the document being a â€œprospectusâ€ as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance.
No advertisement, invitation or document relating to the shares of common stock has been or may be issued or has been or may be in the possession of
any person for the purposes of issuance, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or
read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares of common
stock which are or are intended to be disposed of only to persons outside Hong Kong or only to â€œprofessional investorsâ€ as defined in the
Securities and Futures Ordinance and any rules made under that Ordinance.
Japan
No registration pursuant to Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as amended), or
the FIEL, has been made or will be made with respect to the solicitation of the application for the acquisition of the shares of common stock.
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Accordingly, the shares of common stock have not been, directly or indirectly, offered or sold and will not be, directly or indirectly, offered or sold
in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or
other entity organized under the laws of Japan) or to others for re-offering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any
resident of Japan except pursuant to an exemption from the registration requirements, and otherwise in compliance with, the FIEL and the other
applicable laws and regulations of Japan.
For Qualified Institutional Investors, or QII
Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2, Article 4 of the FIEL) in relation to the
shares of common stock constitutes either a â€œQII only private placementâ€ or a â€œQII only secondary distributionâ€ (each as described in
Paragraph 1, Article 23-13 of the FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the FIEL, has
not been made in relation to the shares of common stock. The shares of common stock may only be transferred to QIIs.
For Non-QII Investors
Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2, Article 4 of the FIEL) in relation to the
shares of common stock constitutes either a â€œsmall number private placementâ€ or a â€œsmall number private secondary distributionâ€ (each as is
described in Paragraph 4, Article 23-13 of the FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of
the FIEL, has not been made in relation to the shares of common stock. The shares of common stock may only be transferred en bloc without
subdivision to a single investor.
Singapore
This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares of common stock may not be
circulated or distributed, nor may the shares of common stock be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act,
Chapter 289 of Singapore, or the SFA, (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance
with the conditions specified in Section 275, of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.
Where the shares of common stock are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or
(b) a trust (where the trustee is not an accredited investor) the sole purpose of which is to hold investments and each beneficiary of the trust is
an individual who is an accredited investor,
securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiariesâ€™ rights and interest (howsoever described) in that trust
shall not be transferred within six months after that corporation or that trust has acquired the shares of common stock pursuant to an offer made under
Section 275 of the SFA except:
(a) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the SFA;
(b) where no consideration is or will be given for the transfer;
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(c) where the transfer is by operation of law;
(d) as specified in Section 276(7) of the SFA; or
(e) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of Singapore.
Solely for the purposes of its obligations pursuant to Section 309B of the SFA, we have determined, and hereby notify all relevant persons (as
defined in the CMP Regulations 2018), that the shares are â€œprescribed capital markets productsâ€ (as defined in the CMP Regulations 2018) and
Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice
on Recommendations on Investment Products).
182

Table of Contents
Index to Financial Statements

LEGAL MATTERS
The validity of the issuance of the shares of common stock offered hereby will be passed upon for us by Davis Polk & Wardwell LLP, Menlo Park,
California. Cooley LLP, San Diego, California, is representing the underwriters.
EXPERTS
The consolidated financial statements of ShockWave Medical, Inc. (the â€œCompanyâ€ ) as of December 31, 2017 and 2018, and for the years
then ended, included in this Prospectus and Registration Statement have been audited by Ernst & Young LLP, independent registered public accounting
firm, as set forth in their report thereon (which contains an explanatory paragraph describing conditions that raise substantial doubt about the
Companyâ€™s ability to continue as a going concern as described in Note 1 to the consolidated financial statements) appearing elsewhere herein, and
are included in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the common stock offered hereby. This
prospectus does not contain all of the information set forth in the registration statement and the exhibits and schedules thereto. For further information
with respect to the company and its common stock, reference is made to the registration statement and the exhibits and any schedules filed therewith.
Statements contained in this prospectus as to the contents of any contract or other document referred to are not necessarily complete and in each
instance, if such contract or document is filed as an exhibit, reference is made to the copy of such contract or other document filed as an exhibit to the
registration statement, each statement being qualified in all respects by such reference. A copy of the registration statement, including the exhibits and
schedules thereto, may be read and copied at the SECâ€™s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Information on the
operation of the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an Internet site at
www.sec.gov, from which interested persons can electronically access the registration statement, including the exhibits and any schedules thereto.
As a result of the offering, we will be required to file periodic reports and other information with the SEC. We also maintain an Internet site at
www.Shockwavemedical.com. Our website and the information contained therein or accessible therefrom shall not be deemed to be incorporated into
this prospectus or the registration statement of which it forms a part.
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Report of Independent Registered Public Accounting Firm
To the Stockholders and the Board of Directors of ShockWave Medical, Inc.
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets of ShockWave Medical, Inc. (the â€œCompanyâ€ ) as of December 31, 2017 and
2018, the related consolidated statements of operations and comprehensive loss, stockholdersâ€™ deficit and cash flows for the years then ended, and
the related notes (collectively referred to as the â€œconsolidated financial statementsâ€ ). In our opinion, the consolidated financial statements present
fairly, in all material respects, the financial position of the Company at December 31, 2017 and 2018, and the results of its operations and its cash flows
for the years then ended, in conformity with U.S. generally accepted accounting principles.
The Companyâ€™s Ability to Continue as a Going Concern
The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As
discussed in Note 1 to the consolidated financial statements, the Company has incurred significant losses and has negative cash flows from operations,
and has stated that substantial doubt exists about the Companyâ€™s ability to continue as a going concern. Managementâ€™s evaluation of the events
and conditions and managementâ€™s plans regarding these matters are also described in Note 1. The consolidated financial statements do not include
any adjustments that might result from the outcome of this uncertainty.
Basis for Opinion
These consolidated financial statements are the responsibility of the Companyâ€™s management. Our responsibility is to express an opinion on
the Companyâ€™s consolidated financial statements based on our audits. We are a public accounting firm registered with the Public Company
Accounting Oversight Board (United States) (â€œPCAOBâ€ ) and are required to be independent with respect to the Company in accordance with the
U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain
reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. The Company
is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to
obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the
Companyâ€™s internal control over financial reporting. Accordingly, we express no such opinion.
Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to
error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the
amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that our audits
provide a reasonable basis for our opinion.
/s/ Ernst & Young LLP
We have served as the Companyâ€™s auditor since 2016.
San Jose, California
February 8, 2019
F-2
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SHOCKWAVE MEDICAL, INC.
Consolidated Balance Sheets
(in thousands, except share and per share data)
December 31,

ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Short-term investments
Accounts receivable, net
Inventory
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Other assets
TOTAL ASSETS
LIABILITIES, CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERSâ€™
EQUITY (DEFICIT)
CURRENT LIABILITIES:
Accounts payable
Term notes, current portion
Accrued liabilities
Total current liabilities
Term notes, noncurrent portion
Convertible preferred stock warrant liability
Other liabilities
TOTAL LIABILITIES
Commitments and contingencies (Note 6)
Convertible preferred stock, $0.001 par value; 216,079,811 and 229,098,987 shares authorized as of
December 31, 2017 and 2018; 213,622,561 and 227,778,008 shares issued and outstanding as of
December 31, 2017 and 2018, actual; aggregate liquidation preference of $152.5 million as of
December 31, 2018; no shares issued and outstanding, as of December 31, 2018, pro forma
(unaudited)
STOCKHOLDERSâ€™ EQUITY (DEFICIT):
Common stock, $0.001 par value; 325,000,000 shares authorized as of December 31, 2017 and
2018; 19,849,791 and 22,263,196 shares as of December 31, 2017 and 2018 issued and
outstanding;
shares issued and outstanding as of December 31, 2018, pro forma
(unaudited)
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit
TOTAL STOCKHOLDERSâ€™ EQUITY (DEFICIT)
TOTAL LIABILITIES, CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERSâ€™
EQUITY (DEFICIT)

2017

2018

$ 51,923
1,806
639
2,523
968
57,859
1,372
73
$ 59,304

$ 39,643
â€”
2,850
5,131
1,112
48,736
2,619
2,066
$ 53,421

$

$

1,148
â€”
3,393
4,541
â€”
577
9
5,127

137,469

152,806

20
2,452
(1)
(85,763)
(83,292)

22
4,255
â€”
(126,865)
(122,588)

$ 59,304

The accompanying notes are an integral part of these consolidated financial statements.
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1,487
1,667
6,217
9,371
13,383
313
136
23,203

$ 53,421

Pro Forma
December 31,
2018
(unaudited)

â€”

â€”
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SHOCKWAVE MEDICAL, INC.
Consolidated Statements of Operations and Comprehensive Loss
(in thousands, except share and per share data)
Year Ended
December 31,
2017

Revenue:
Product revenue
Operating expenses:
Cost of product revenue
Research and development
Sales and marketing
General and administrative
Total operating expenses
Loss from operations
Interest expense
Change in fair value of warrant liability
Other income, net
Net loss before taxes
Income tax provision
Net loss
Unrealized (loss) gain on available-for-sale securities
Total comprehensive loss

$

1,719

$

2,836
17,963
6,363
5,422
32,584
(30,865)
(58)
(32)
366
(30,589)
26
(30,615)
(1)
(30,616)

$

(1.62)

$

Net loss per share, basic and diluted
Shares used in computing net loss per share, basic and diluted

2018

$

$
$
$

18,951,047

Pro forma net loss per share, basic and diluted (unaudited)

$

Shares used in computing pro forma net loss per share, basic and diluted (unaudited)

The accompanying notes are an integral part of these consolidated financial statements.
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12,263
7,250
22,698
17,536
5,979
53,463
(41,200)
(401)
(52)
589
(41,064)
38
(41,102)
1
(41,101)
(1.92)
21,436,644

$
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SHOCKWAVE MEDICAL, INC.
Consolidated Statements of Convertible Preferred Stock and Stockholdersâ€™ Deficit
(in thousands, except share data)

Balanceâ€”December 31, 2016
Issuance of Series C convertible
preferred stock, net of issuance
costs of $93
Exercise of Series A-1 warrants
Exercise of stock options
Unrealized loss on available-forsale securities
Vesting of early exercised options
Stock-based compensation
Net loss
Balanceâ€”December 31, 2017
Issuance of Series D convertible
preferred stock, net of issuance
costs of $80
Exercise of Series A-1 warrants
Issuance of common stock
warrants
Exercise of stock options
Unrealized gain on available-forsale securities
Vesting of early exercised options
Stock-based compensation
Net loss
Balanceâ€”December 31, 2018

Convertible Preferred Stock
Shares
Amount

178,188,194 $ 102,180

Common Stock
Shares
Amount

18,977,211 $

Additional
Paid-In
Capital

Accumulated
Other
Comprehensive
Income (Loss)

18 $ 1,299 $

â€”

Total
Stockholdersâ€™
Deficit

$ (55,148) $

34,907
382
â€”

â€”
â€”
872,580

â€”
â€”
2

â€”
â€”
137

â€”
â€”
â€”
â€”
213,622,561

â€”
â€”
â€”
â€”
137,469

â€”
â€”
â€”
â€”
19,849,791

â€”
â€”
â€”
â€”
20

â€”
51
965
â€”
2,452

13,305,422
850,025

14,920
417

â€”
â€”

â€”
â€”

â€”
â€”

â€”
â€”

â€”
â€”

â€”
â€”

â€”
â€”

â€”
â€”

â€”
2,413,405

â€”
2

104
324

â€”
â€”

â€”
â€”

104
326

â€”
â€”
â€”
â€”
22,263,196 $

â€”
â€”
â€”
78
â€”
1,297
â€”
â€”
22 $ 4,255 $

(1)
â€”
â€”
â€”
(1)

1
â€”
â€”
â€”
â€”

The accompanying notes are an integral part of these consolidated financial statements.
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â€”
â€”
â€”

(53,831)

34,654,151
780,216
â€”

â€”
â€”
â€”
â€”
â€”
â€”
â€”
â€”
227,778,008 $ 152,806

â€”
â€”
â€”

Accumulated
Deficit

â€”
â€”
â€”
(30,615)
(85,763)

â€”
â€”
â€”
(41,102)
$ (126,865) $

â€”
â€”
139
(1)
51
965
(30,615)
(83,292)

1
78
1,297
(41,102)
(122,588)
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SHOCKWAVE MEDICAL, INC.
Consolidated Statements of Cash Flows
(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Stock-based compensation
Loss on write down of fixed assets
Change in fair value of warrant liability
Amortization of debt issuance costs
Changes in operating assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued and other current liabilities
Other liabilities
Net cash used in operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of available-for-sale securities
Proceeds from maturities of available-for-sale securities
Purchase of property and equipment
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of convertible preferred stock, net of issuance costs
Proceeds from term notes
Payments of deferred offering costs
Proceeds from stock option exercises including early exercised options
Proceeds from warrant exercises
Principal payment of term loan
Net cash provided by financing activities
Net increase (decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash equivalents at end of period
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Interest paid
Income tax paid
NON-CASH FINANCING ACTIVITIES:
Property and equipment purchases included in accounts payable

Year Ended
December 31,
2017
2018

$(30,615)

$(41,102)

468
965
38
32
18

700
1,297
31
52
206

(594)
(1,863)
(373)
â€”
249
1,328
â€”
(30,347)

(2,211)
(2,608)
(144)
(917)
360
2,773
98
(41,465)

(17,707)
15,900
(425)
(2,232)

â€”
1,807
(1,981)
(174)

34,907
â€”
â€”
139
198
(1,557)
33,687
1,108
50,815
$ 51,923

14,920
14,988
(626)
426
101
â€”
29,809
(11,830)
51,923
$ 40,093

$

40

$

156

$

â€”

$

5

$

58

$

55

Issuance of common stock warrants in connection with debt financing

$

â€”

$

104

Deferred offering costs included in accounts payable and accrued liabilities

$

â€”

$

893

Issuance of Series A-1 convertible preferred stock on net exercise of warrants

$

â€”

$

316

The accompanying notes are an integral part of these consolidated financial statements.
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ShockWave Medical, Inc.
Notes to Consolidated Financial Statements
1. Organization and Basis of Presentation
ShockWave Medical, Inc. (the â€œCompanyâ€ ) was incorporated on June 17, 2009. The Company is primarily engaged in the development of
Intravascular Lithotripsy (â€œIVLâ€ ) Technology for the treatment of calcified plaque in patients with peripheral vascular, coronary vascular and heart
valve disease. Built on a balloon catheter platform, the IVL technology uses lithotripsy to disrupt both superficial and deep vascular calcium, while
minimizing soft tissue injury, and an integrated angioplasty balloon to dilate blockages at low pressures, restoring blood flow.
In 2016, the Company began commercial and manufacturing operations, and began selling catheters based on the IVL Technology. The
Companyâ€™s headquarters are in Santa Clara, California. The Company is located and operates primarily in the United States and has a subsidiary in
Germany.
Going Concern
The Company has incurred significant losses and has negative cash flows from operations. As of December 31, 2018, the Company had an
accumulated deficit of $126.9 million. Management expects to continue to incur additional substantial losses in the foreseeable future.
As of December 31, 2018, the Company had cash and cash equivalents of $39.6 million, which are available to fund future operations. The
Company will need to raise additional capital to support the commercialization of its products and research and development activities. The
Companyâ€™s activities are subject to significant risks and uncertainties, including the market acceptance of the Companyâ€™s products and the
timing and extent of spending on research and development.
The Company believes that its cash and cash equivalents as of December 31, 2018, together with available borrowings under a revolving line of
credit, will not be sufficient for the Company to continue as a going concern for at least one year from the issuance date of its consolidated financial
statements. The Company believes that this raises substantial doubt about its ability to continue as a going concern. As a result, the Company will be
required to raise additional capital from the sale of common stock or convertible preferred stock or the issuance of debt. However, no assurance can be
given as to whether additional needed financing will be available on terms acceptable to the Company, if at all. If sufficient funds on acceptable terms
are not available when needed, the Company may be required to curtail planned activities to significantly reduce its operating expenses. Failure to
manage discretionary spending or raise additional financing, as needed, may adversely impact the Companyâ€™s ability to achieve its intended business
objectives and have an adverse effect on its results of operations and future prospects.
The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern, which
contemplates the realization of assets and the settlement of liabilities and commitments in the normal course of business. The accompanying
consolidated financial statements do not reflect any adjustments relating to the recoverability and reclassifications of assets and liabilities that might be
necessary if the Company is unable to continue as a going concern.
2. Summary of Significant Accounting Policies
Principles of Consolidation
The accompanying consolidated financial statements include the accounts of the Company and its wholly owned subsidiary. All intercompany
balances and transactions have been eliminated in consolidation.
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Table of Contents
Index to Financial Statements

ShockWave Medical, Inc.
Notes to Consolidated Financial Statements
Use of Estimates
The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of America
(â€œU.S. GAAPâ€ ) requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of expense during the reporting period.
Significant estimates and assumptions made in the accompanying consolidated financial statements include, but are not limited to the valuation of
inventory, the fair value of common stock, the fair value of preferred stock warrant liabilities, the fair value of stock options, recoverability of the
Companyâ€™s net deferred tax assets, and related valuation allowance and certain accruals. The Company evaluates its estimates and assumptions on
an ongoing basis using historical experience and other factors and adjusts those estimates and assumptions when facts and circumstances dictate. Actual
results could materially differ from those estimates.
Unaudited Pro Forma Financial Information
The unaudited pro forma consolidated balance sheet information as of December 31, 2018 reflects: (i) the automatic conversion of all outstanding
shares of the Companyâ€™s convertible preferred stock into an aggregate of 227,778,008 shares of common stock immediately prior to the completion
of the Companyâ€™s planned initial public offering (â€œIPOâ€ ); (ii) the reclassification of the convertible preferred stock warrant liability to
additional paid-in capital due to the warrants converting to warrants to purchase common stock; and (iii) the net exercise of certain outstanding common
stock warrants that would otherwise expire upon completion of an IPO into
shares of common stock, based on an assumed IPO price of
$
per share. The shares of common stock issuable and the proceeds expected to be received in the IPO are excluded from such pro forma financial
information.
Pro forma basic and diluted net loss per share has been computed to give effect to the conversion of all outstanding convertible preferred stock
into shares of common stock and the net exercise of certain stock warrants. Also, the numerator in the pro forma basic and diluted net loss per share
calculation has been adjusted to remove gains or losses resulting from the remeasurement of the convertible preferred stock warrant liability. The
unaudited pro forma net loss per share does not include the shares expected to be sold and related proceeds to be received from the IPO. The unaudited
pro forma net loss per share for the year ended December 31, 2018 was computed using the weighted-average number of shares of common stock
outstanding, including the pro forma effect of the conversion of all outstanding shares of convertible preferred stock into shares of common stock and
the net exercise of certain convertible preferred stock warrants and common stock warrants, as if such conversion or net exercise had occurred at the
beginning of the period, or their issuance dates if later.
Cash, Cash Equivalents and Restricted Cash
The Company considers all highly liquid investments purchased with original maturities of three months or less from the purchase date to be cash
equivalents. Cash equivalents consist primarily of amounts invested in money market accounts.
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The following table provides a reconciliation of cash, cash equivalents and restricted cash reported within the consolidated balance sheets that sum
to the total of the same amounts shown in the consolidated statements of cash flows:
December 31,
2017

2018
(in thousands)

Cash and cash equivalents
Restricted cash
Total cash, cash equivalents, and restricted cash

$51,923
â€”
$51,923

$39,643
450
$40,093

Restricted cash as of December 31, 2018 relates to a letter of credit established for a lease entered into in May 2018 and is recorded as other assets
on the consolidated balance sheets.
Short-Term Investments
Short-term investments have been classified as available-for-sale and are carried at estimated fair value as determined based upon quoted market
prices or pricing models for similar securities. The Company determines the appropriate classification of its investments in debt securities at the time of
purchase. Available-for-sale securities with original maturities beyond three months at the date of purchase are classified as current based on their
availability for use in current operations.
Unrealized gains and losses are excluded from earnings and are reported as a component of comprehensive loss. The Company periodically
evaluates whether declines in fair values of its marketable securities below their book value are other-than-temporary. This evaluation consists of several
qualitative and quantitative factors regarding the severity and duration of the unrealized loss as well as the Companyâ€™s ability and intent to hold the
marketable security until a forecasted recovery occurs. Additionally, the Company assesses whether it has plans to sell the security or it is more likely
than not it will be required to sell any marketable securities before recovery of its amortized cost basis. Realized gains and losses and declines in fair
value judged to be other than temporary, if any, on marketable securities are included in other income, net. The cost of investments sold is based on the
specific-identification method. Interest on marketable securities is included in other income, net.
Concentration of Credit Risk
Financial instruments that potentially subject the Company to significant concentrations of credit risk consist primarily of cash, cash equivalents,
restricted cash, investments and trade receivables. Risks associated with cash, cash equivalents and restricted cash are mitigated by banking with
creditworthy institutions and the Companyâ€™s investments have investment grade ratings when purchased. The Company performs ongoing
evaluations of its customers and generally does not require collateral.
Concentration of Customers
For the year ended December 31, 2017, one customer accounted for 19% of the Companyâ€™s revenue. For the year ended December 31, 2108,
there were no customers which accounted for more than 10% of the Companyâ€™s revenue. There were no customers which accounted for more than
10% of the Companyâ€™s accounts receivable as of December 31, 2017 and 2018.
Fair Value of Financial Instruments
The Companyâ€™s cash and cash equivalents, restricted cash, short-term investments, accounts receivable, accounts payable and accrued
liabilities approximate their fair value due to their short maturities. Management
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believes that its term notes bear interest at the prevailing market rates for instruments with similar characteristics; accordingly, the carrying value of this
instrument approximates its fair value.
The Company utilizes valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs to the extent
possible. The Company determines the fair value of its financial instruments based on assumptions that market participants would use in pricing an asset
or liability in the principal or most advantageous market. When considering market participant assumptions in fair value measurements, the following
fair value hierarchy distinguishes between observable and unobservable inputs, which are categorized in one of the following levels:
Level 1 â€“ Inputs are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date;
Level 2 â€“ Inputs are observable, unadjusted quoted prices in active markets for similar assets or liabilities, unadjusted quoted prices for identical
or similar assets or liabilities in markets that are not active or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the related assets or liabilities; and
Level 3 â€“ Unobservable inputs that are significant to the measurement of the fair value of the assets or liabilities that are supported by little or no
market data.
Accounts Receivable and Allowance for Doubtful Accounts
Accounts receivable are recorded at invoice value, net of any allowance for doubtful accounts. Estimates of the allowance for doubtful accounts
are determined based on existing contractual payment terms, historical payment patterns of customers and individual customer circumstances. The
allowance for doubtful accounts was $76,000 as of December 31, 2018 and the Company recognized accounts receivable write-offs in the amount of
$1,000 for the year ended December 31, 2018. There was no allowance for doubtful accounts recorded and no accounts receivable write-offs recognized
as of and for the year ended December 31, 2017.
Inventory
Inventory is stated at the lower of standard cost (which approximates actual cost on a first-in, first-out basis) and net realizable value. Inventory
costs include direct materials, direct labor and normal manufacturing overhead. Prior to achieving normal capacity, excess capacity costs are expensed in
cost of product revenue as period costs. Finished goods that are used for research and development are expensed as consumed. Provisions for slowmoving, excess or obsolete inventories are recorded when required to reduce inventory values to their estimated net realizable values based on product
life cycle, development plans, product expiration or quality issues.
Property and Equipment
Property and equipment are stated at cost, net of accumulated depreciation and amortization. Depreciation and amortization is computed using the
straight-line method over the estimated useful lives of the respective assets, generally three to five years. Leasehold improvements are amortized over
the lesser of their useful life or the remaining life of the lease. When assets are retired or otherwise disposed of, the cost and related accumulated
depreciation and amortization are removed from the balance sheet and any resulting gain or loss is reflected in operations in the period realized.
Maintenance and repairs are charged to operations as incurred.
Impairment of Long-Lived Assets
The Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. Recoverability is measured by comparing
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the carrying amount to the future net undiscounted cash flows which the assets are expected to generate. If such assets are considered to be impaired, the
impairment to be recognized is measured by the amount by which the carrying amount of the assets exceeds the projected discounted future net cash
flows arising from the asset. The Company has not identified any such impairment losses to date.
Convertible Preferred Stock Warrant Liability
The Company has accounted for its freestanding warrants to purchase shares of the Companyâ€™s convertible preferred stock as liabilities at fair
value upon issuance primarily because the shares underlying the warrants contain contingent redemption features outside the control of the Company.
The warrants are subject to re-measurement at each balance sheet date and any change in fair value is recognized as the change in fair value of warrant
liability. The carrying value of the warrants will continue to be adjusted until such time as these instruments are exercised, expire or convert into
warrants to purchase shares of the Companyâ€™s common stock. At that time, the liabilities will be reclassified to additional paid-in capital, a
component of stockholdersâ€™ equity (deficit).
Revenue
The Company adopted Accounting Standards Codification (â€œASCâ€ ) 606, Revenue from Contracts with Customers, effective January 1, 2018
using the modified retrospective method. Results for reporting periods beginning after January 1, 2018 are presented under ASC 606, while prior period
amounts are not adjusted and continue to be reported in accordance with our historic accounting under ASC 605, Revenue Recognition. The adoption of
this standard did not have a cumulative effect on opening accumulated deficit as of January 1, 2018, as the timing and measurement of revenue
recognition is materially the same under ASC 606 as it was under the prior guidance.
The Company records product revenue primarily from the sale of its IVL catheters. The Company sells its products to hospitals, primarily through
direct sales representatives, as well as through distributors in selected international markets. Additionally, a significant portion of the Companyâ€™s
revenue is generated through a consignment model under which inventory is maintained at hospitals.
Under ASC 605, revenue is recognized when persuasive evidence of an arrangement exists, delivery has occurred or services have been rendered,
the price to the customer is fixed or determinable, and collectability is reasonably assured. For products sold through direct sales representatives,
revenue is recognized upon delivery to customers. For products sold to distributors, revenue is recognized upon transfer of title and risk of loss to the
distributor. For consignment inventory, revenue is recognized at the time the catheters are consumed in a procedure.
Under ASC 606, revenue is recognized when a customer obtains control of promised goods or services, in an amount that reflects the
consideration which the entity expects to receive in exchange for those goods or services. To determine revenue recognition for arrangements that an
entity determines are within the scope of ASC 606, the Company performs the following five steps: (i) identify the contract(s) with a customer; (ii)
identify the performance obligations in the contract; (iii) determine the transaction price; (iv) allocate the transaction price to the performance
obligations in the contract; and (v) recognize revenue when (or as) the entity satisfies a performance obligation.
For products sold through direct sales representatives, control is transferred upon delivery to customers. For products sold to distributors
internationally and certain customers that purchase stocking orders in the United States, control is transferred upon shipment or delivery to the
customerâ€™s named location, based on the
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contractual shipping terms. For consignment inventory, control is transferred at the time the catheters are consumed in a procedure.
The Company generally provides for the use of an IVL generator and connector cable under an agreement to customers at no charge to facilitate
use of the IVL catheters. These agreements do not contain contractually enforceable minimum commitments and are generally cancellable by either
party with 30 daysâ€™ notice.
Research and Development Costs
Research and development costs, including new product development, regulatory compliance, and clinical research are expensed as incurred.
Accrued Research and Development Costs
The Company accrues liabilities for estimated costs of research and development activities conducted by its third-party service providers, which
include the conduct of preclinical and clinical studies. The estimated costs of research and development activities are recorded based upon the estimated
amount of services provided but not yet invoiced, and these costs are included in accrued liabilities on the consolidated balance sheets and within
research and development expense on the consolidated statements of operations and comprehensive loss.
These costs are accrued for based on factors such as estimates of the work completed and budget provided and in accordance with agreements
established with third-party service providers. Significant judgments and estimates are made in determining the accrued liabilities balance in each
reporting period. Accrued liabilities are adjusted as actual costs become known. There have not been any material differences between accrued costs and
actual costs incurred since the Companyâ€™s inception.
Stock-Based Compensation
The Company accounts for share-based payments at fair value. The fair value of stock options is measured using the Black-Scholes option-pricing
model. For share-based awards that vest subject to the satisfaction of a service requirement, the fair value measurement date for stock-based
compensation awards is the date of grant and the expense is recognized on a straight-line basis, over the vesting period. The Company accounts for
forfeitures as they occur.
Deferred Offering Costs
Offering costs, consisting of legal, accounting, printer and filing fees related to the IPO, are deferred and will be offset against proceeds from the
IPO upon the effectiveness of the offering. In the event the offering is terminated, all deferred offering costs will be expensed. As of December 31, 2018,
$1.5 million of deferred offering costs were recorded as other assets on the consolidated balance sheet. There were no deferred offering costs recorded as
of December 31, 2017.
Defined Contribution Plan
The Company has a defined contribution retirement savings plan under Section 401(k) of the Internal Revenue Code. This plan allows eligible
employees to defer a portion of their annual compensation on a pre-tax basis. The Company is authorized to make matching contributions but has not
made such contributions for the years ended December 31, 2017 and 2018.
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Comprehensive Loss
Comprehensive loss is comprised of net loss and changes in unrealized gains and losses on the Companyâ€™s available-for-sale investments.
Foreign Currency
The functional currency of the Companyâ€™s foreign subsidiary is the U.S. Dollar. Accordingly, all monetary assets and liabilities of the
subsidiary are remeasured at the current exchange rate at the end of the period, nonmonetary assets and liabilities are remeasured at historical rates, and
revenue and expenses are remeasured at average exchange rates during the period. There were net foreign currency transaction gains of $36,000 for the
year ended December 31, 2017 and net foreign currency transaction losses of $46,000 for the year ended December 31, 2018.
Net Loss Per Share
Basic net loss per share is calculated by dividing net loss by the weighted-average number of shares of common stock outstanding for the period,
without consideration of potential dilutive shares of common stock. The unvested portion of early exercised stock options are excluded from the
computation of weighted-average shares as the continuing vesting of such shares is contingent on the holdersâ€™ continued service to the Company.
Since the Company was in a loss position for the period presented, basic net loss per share is the same as diluted net loss per share since the effects of
potentially dilutive securities are antidilutive.
Income Taxes
The Company uses the asset and liability method of accounting for income taxes. Under this method, deferred tax assets and liabilities are
determined based on the differences between the financial reporting and the tax bases of assets and liabilities and are measured using the enacted tax
rates and laws that will be in effect when the differences are expected to reverse. Management makes an assessment of the likelihood that the resulting
deferred tax assets will be realized. A valuation allowance is provided when it is more likely than not that some portion or all of a deferred tax asset will
not be realized. Due to the Companyâ€™s historical operating performance and the recorded cumulative net losses in prior fiscal periods, the net
deferred tax assets have been fully offset by a valuation allowance.
The Company recognizes uncertain income tax positions at the largest amount that is more likely than not to be sustained upon audit by the
relevant taxing authority. An uncertain income tax position will not be recognized if it has less than a 50% likelihood of being sustained. Changes in
recognition or measurement are reflected in the period in which judgment occurs. The Companyâ€™s policy is to recognize interest and penalties
related to the underpayment of income taxes as a component of provision for income taxes.
Segment Reporting
Operating segments are defined as components of an entity for which separate financial information is available and that is regularly reviewed by
the Chief Operating Decision Maker (â€œCODMâ€ ) in deciding how to allocate resources to an individual segment and in assessing performance. The
Companyâ€™s CODM is its Chief Executive Officer. The Company has determined it operates in one segment.
Recently Issued and Adopted Accounting Pronouncements
In June 2018, the Financial Accounting Standards Board (â€œFASBâ€ ) issued Accounting Standards Update (â€œASUâ€ ) No. 201807, Improvements to Nonemployee Share-Based Payment Accounting. ASU 2018-07
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simplifies the accounting for share-based payments to nonemployees by aligning it with the accounting for share-based payments to employees, with
certain exceptions. The Company early adopted this guidance as of January 1, 2018. Adoption of this guidance did not have a material impact on the
Companyâ€™s consolidated financial statements.
In November 2016, the FASB issued ASU No. 2016-18, Restricted Cash, which amends the classification and presentation of changes in restricted
cash or restricted cash equivalents in the consolidated statements of cash flows. The Company adopted this guidance as of January 1, 2018. Adoption of
this guidance did not have a material impact on the Companyâ€™s consolidated financial statements.
Recent Accounting Pronouncements
In February 2016, the FASB issued ASU No. 2016-02, Leases. This new standard requires lessees to apply a dual approach, classifying leases as
either finance or operating leases based on the principle of whether or not the lease is effectively a financed purchase by the lessee. This classification
will determine whether lease expense is recognized based on an effective interest method or on a straight-line basis over the term of the lease. A lessee is
also required to record a right-of-use asset and a lease liability for all leases with a term of greater than 12 months regardless of their classification.
Leases with a term of 12 months or less will be accounted for similar to existing guidance for operating leases. The Company plans to adopt this
accounting standard as of January 1, 2019 using the adoption method defined in ASU No. 2018-11, Leases (Topic 842): Targeted Improvements, in
which the new leases standard is not applied in comparative periods presented in the year of adoption. The Company plans to apply a practical expedient
to combine lease and non-lease components. The Company is currently in the process of evaluating the impact of the adoption of this new standard on
the Companyâ€™s consolidated financial statements. We expect that the adoption of this standard will result in the recognition of a right-of-use asset for
leased facilities and recognition of a liability for the lease payments remaining on the lease. These changes will be reflected on the consolidated balance
sheets.
3. Financial Instruments and Fair Value Measurements
The following tables summarize the Companyâ€™s financial assets and liabilities measured at fair value on a recurring basis by level within the
fair value hierarchy:
Level 1

December 31, 2017
Level 2
Level 3
(in thousands)

Total

Assets:
Money market funds
U.S. treasury note
Total assets

$26,379
1,806
$28,185

$ â€”
â€”
$ â€”

$ â€”
â€”
$ â€”

$26,379
1,806
$28,185

Liabilities:
Convertible preferred stock warrant liability
Total liabilities

$
$

$ â€”
$ â€”

$ 577
$ 577

$
$
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Level 1

December 31, 2018
Level 2
Level 3
(in thousands)

Total

Assets:
Money market funds
Total assets

$21,680
$21,680

$ â€”
$ â€”

$ â€”
$ â€”

$21,680
$21,680

Liabilities:
Convertible preferred stock warrant liability
Total liabilities

$
$

$ â€”
$ â€”

$ 313
$ 313

$
$

â€”
â€”

313
313

The change in the fair value of the warrant liability is summarized below:
Year Ended
December 31,
2017
2018
(in thousands)

Beginning balance
Exercise of warrants
Expiration of warrants, included in change in fair value of warrant liability
Change in fair value of warrant liability
Ending balance

$ 729
(184)
â€”
32
$ 577

$ 577
(316)
(133)
185
$ 313

The valuation of the Companyâ€™s convertible preferred stock warrant liability contains unobservable inputs that reflect the Companyâ€™s own
assumptions for which there is little, if any, market activity for at the measurement date. Accordingly, the Companyâ€™s convertible preferred stock
warrant liability is measured at fair value on a recurring basis using unobservable inputs and are classified as Level 3 inputs, and any change in fair
value is recognized as change in fair value of warrant liability in the consolidated statements of operations and comprehensive loss. Refer to Note 9 for
the valuation technique and assumptions used in estimating the fair value of the warrants.
There were no transfers between Levels 1, 2 or 3 for the periods presented.
4. Cash Equivalents and Short-Term Investments
The following is a summary of the Companyâ€™s cash equivalents and short-term investments:
Amortized
Cost Basis

Money market funds
U.S. treasury note
Total

$ 26,379
1,807
$ 28,186

Reported as:
Cash equivalents
Short-term investments
Total

December 31, 2017
Unrealized
Unrealized
Gains
Losses
(in thousands)

$
$

â€”
â€”
â€”

$
$

â€”
(1)
(1)

Fair Value

$ 26,379
1,806
$ 28,185
$ 26,379
1,806
$ 28,185
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Amortized
Cost Basis

Money market funds
Total

$ 21,680
$ 21,680

December 31, 2018
Unrealized
Unrealized
Gains
Losses
(in thousands)

$
$

â€”
â€”

$
$

Fair Value

â€”
â€”

Reported as:
Cash equivalents
Total

$ 21,680
$ 21,680
$ 21,680
$ 21,680

For the years ended December 31, 2017 and 2018, the Company recognized no material realized gains or losses on cash equivalents and shortterm investments.
5. Balance Sheet Components
Inventory
Inventory consists of the following:
December 31,
2017
2018
(in thousands)

Raw material
Work in progress
Finished goods
Consigned inventory
Total inventory

$ 478
198
1,041
806
$2,523

$1,084
634
2,313
1,100
$5,131

Property and Equipment, Net
Property and equipment, net consists of the following:
December 31,
2017
2018
(in thousands)

Equipment
Equipment on loan to customers
Office furniture
Software
Leasehold improvements
Construction in progress
Property and equipment, gross
Less accumulated depreciation and amortization
Total property and equipment, net

$1,298
263
68
76
366
258
2,329
(957)
$1,372

Depreciation and amortization expense was $0.5 million and $0.7 million for the years ended December 31, 2017 and 2018, respectively.
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Other Assets
Other assets consist of the following:
December 31,
2017
2018
(in thousands)

Deferred offering costs
Restricted cash
Other
Total other assets

$â€”
â€”
73
$ 73

$1,519
450
97
$2,066

Accrued Liabilities
Accrued liabilities consist of the following:
December 31,
2017
2018
(in thousands)

Accrued employee compensation
Accrued research and development costs
Accrued professional services
Other
Total accrued liabilities

$2,072
507
348
466
$3,393

$3,135
1,115
1,391
576
$6,217

6. Commitments and Contingencies
Operating Leases
In August 2012, the Company entered into a lease for office space located in Fremont, California. In October 2018, the Company extended the
term of the lease to June 30, 2019. The Company is using the facility for office, manufacturing and research and development purposes.
In May 2018, the Company entered into a new lease agreement for office and laboratory space which consist of approximately 35,000 square feet
located in Santa Clara, California. The lease term commenced in September 2018 and ends in August 2022. In connection with the lease, the Company
maintains a letter of credit for the benefit of the landlord in the amount of $0.5 million, which is secured by restricted cash recorded as other assets on
the consolidated balance sheets.
The following are minimum future rental payments owed under these agreements:
Year ending December 31:

(in thousands)

2019
2020
2021
2022
Total

$

$
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Rent expense for the years ended December 31, 2017 and 2018 was $0.4 million and $0.8 million, respectively.
7. Term Notes
2014 Loan and Security Agreement
In June 2014, the Company entered into a Loan and Security Agreement with Silicon Valley Bank (the â€œ2014 Loan and Security
Agreementâ€ ), under which a total of $4.0 million was borrowed. The Company made monthly payments of principal and interest through the maturity
date of October 1, 2017, and a one-time payment of $0.2 million on the maturity date of the loan. All the borrowings under the 2014 Loan and Security
Agreement were fully repaid as of December 31, 2017.
In connection with the 2014 Loan and Security Agreement, the Company issued warrants to purchase shares of the Companyâ€™s Series A-1
convertible preferred stock. Upon issuance, the fair value of the warrants was recorded as a debt discount. The debt discount was amortized to interest
expense, net over the repayment period of the loan. During the year ended December 31, 2017, amortization of debt discount was $0.1 million.
2018 Loan and Security Agreement
In February 2018, the Company entered into a Loan and Security Agreement with Silicon Valley Bank (the â€œ2018 Loan and Security
Agreementâ€ ). The terms of the 2018 Loan and Security Agreement include a term loan of $15.0 million and a revolving line of credit of $2.0 million.
The term loan was available in two tranches, of which the first tranche of $10.0 million was funded in June 2018 and the second tranche of $5.0 million
was funded in December 2018. The Company has not drawn down on its revolving line of credit as of December 31, 2018.
The term loan matures in December 2021, with interest-only monthly payments until September 2019. The interest-only period will extend
through December 2019 if certain financing milestones are met. The term loan accrues interest at a floating per annum rate equal to the greater of the
Wall Street Journal prime rate minus 1.75% and 2.75% (3.75% as of December 31, 2018). There is a final payment equal to 6.75% of the original
aggregate principal amount, or $1.0 million, of the term loan advances, which will be accrued over the term of the loan using the effective-interest
method.
The line of credit matures in February 2021 and accrues interest at the Wall Street Journal prime rate.
In connection with the execution of the 2018 Loan and Security Agreement, the Company issued warrants to purchase 420,174 shares of the
Companyâ€™s common stock. Upon issuance, the fair value of the warrants of $0.1 million was recorded as a debt issuance cost. The debt issuance
cost will be amortized to interest expense, net over the repayment period of the loan.
During the year ended December 31, 2018, the Company recorded interest expense related to the 2018 Loan and Security Agreement and
amortization of debt discount of $0.2 million and $0.2 million, respectively.
The term loan is secured by all of the Companyâ€™s assets, excluding intellectual property and certain other assets. The loan contains customary
affirmative and restrictive covenants, including with respect to the Companyâ€™s ability to enter into fundamental transactions, incur additional
indebtedness, grant liens, pay any dividend or make any distributions to its holders, make investments, merge or consolidate with any other person or
engage in transactions with the Companyâ€™s affiliates, but does not include any financial covenants.
F-18

Table of Contents
Index to Financial Statements

ShockWave Medical, Inc.
Notes to Consolidated Financial Statements
Long-term debt and net premium balances are as follows:

Face value of term note
Net premium associated with accretion of final payment, issuance of common stock warrants, and other debt issuance costs
Term note, current and noncurrent
Less term note, current portion
Term note, noncurrent portion

December 31,
2018
(in thousands)

$

$

15,000
50
15,050
(1,667)
13,383

Future minimum payments of principal and estimated payments of interest on the Companyâ€™s outstanding variable rate borrowings as of
December 31, 2018 are as follows:
Year ending December 31:

(in thousands)

2019
2020
2021

$

Total future payments
Less amounts representing interest
Less final payment
Total principal amount of term note payments

$

2,243
7,079
7,816
17,138
(1,125)
(1,013)
15,000

8. Convertible Preferred Stock
In September 2017, the Company issued 34,654,151 shares of its Series C convertible preferred stock at a price per share of $1.00998 for net
proceeds of $34.9 million.
In December 2018, the Company issued 13,305,422 shares of its Series D convertible preferred stock at a price per share of $1.12736 for gross
proceeds of $15.0 million. The Series D investor has the option to purchase up to $10.0 million in common stock in a concurrent private placement at a
price per share equal to the price per share of the common stock to the public in an initial public offering.
During 2018, the Company issued 850,025 shares of its Series A-1 convertible preferred stock at the fair value of $0.49 per share, of which
396,460 shares were issued for gross cash proceeds of $0.1 million in connection with the cash exercise of Series A-1 warrants and 453,565 shares were
issued in connection with the net exercise of 605,800 shares of Series A-1 warrants.
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Convertible preferred stock consists of the following:

Shares
Authorized

Series A
Series A-1
Series B
Series C

19,280,722
52,589,632
65,000,000
79,209,457
216,079,811

Shares
Authorized

Series A
Series A-1
Series B
Series C
Series D

19,280,722
51,874,893
64,777,331
79,209,457
13,956,584
229,098,987

December 31, 2017
Shares Issued
and
Net Carrying
Outstanding
Value
(in thousands, except share amounts)

19,280,722
50,355,051
64,777,331
79,209,457
213,622,561

$

4,226
13,637
39,877
79,729
$ 137,469

December 31, 2018
Shares Issued
and
Net Carrying
Outstanding
Value
(in thousands, except share amounts)

19,280,722
51,205,076
64,777,331
79,209,457
13,305,422
227,778,008

$

4,226
14,054
39,877
79,729
14,920
$ 152,806

Aggregate
Liquidation
Preference

$

4,473
12,780
40,000
80,000
$ 137,253

Aggregate
Liquidation
Preference

$

4,473
12,996
40,000
80,000
15,000
$ 152,469

The Company recorded its convertible preferred stock at fair value on the dates of issuance, net of issuance costs. As of December 31, 2017 and
2018, the Company classified its Series A, Series A-1, Series B, Series C, and Series D convertible preferred stock outside of stockholdersâ€™ deficit in
temporary equity because, in the event of certain â€œliquidation eventsâ€ that are not solely within the control of the Company (including liquidation,
sale or transfer of control of the Company), the shares would become redeemable at the option of the holders. As of December 31, 2017 and 2018, the
Company did not adjust the carrying values of the Series A, Series A-1, Series B, Series C and Series D convertible preferred stock to the deemed
liquidation values of such shares since a liquidation event was not probable at the consolidated balance sheet dates. Subsequent adjustments to increase
or decrease the carrying values to the ultimate liquidation values will be made if and when it becomes probable that such a liquidation event will occur.
The holders of the Convertible Preferred Stock have the following rights, privileges and preferences:
Optional Conversion Rights
Each share of Series A, Series A-1, Series B, Series C and Series D convertible preferred stock is convertible at the option of the holder into the
number of shares of common stock determined by dividing the original issue price by the applicable conversion price. The original issue price per share
and initial conversion price per share is $0.232 for Series A, $0.2538 for Series A-1, $0.6175 for Series B, $1.00998 for Series C and $1.12736 for
Series D convertible preferred stock. As of December 31, 2018, at the current conversion ratios, each share of Series A, Series A-1, Series B, Series C
and Series D convertible preferred stock will convert on a one-for-one basis into common stock. The conversion price per share for the convertible
preferred stock shall be adjusted for certain recapitalizations, splits, combinations, common stock dividends or as set forth in the Companyâ€™s
amended and restated certificate of incorporation. At December 31, 2017 and 2018, none of the
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Series A, Series A-1, Series B, Series C and Series D convertible preferred stock has been converted to common stock.
Automatic Conversion Rights
Each share of convertible preferred stock shall automatically be converted into shares of common stock at the then effective conversion rate for
such share (i) immediately prior to the closing of a firm commitment underwritten initial public offering pursuant to an effective registration statement
filed under the Securities Act of 1933, as amended (the â€œSecurities Actâ€ ), covering the offer and sale of the Companyâ€™s common stock,
provided that the offering price per share is not less than $1.235 (as adjusted for recapitalizations) and the aggregate gross proceeds to the Company are
not less than $30.0 million, or (ii) upon the receipt by the Company of a written request for such conversion from the preferred requisite majority, or, if
later, the effective date for conversion specified in such requests. The conversion prices and rates for each series of convertible preferred stock are the
same in the event of an automatic conversion as they would be in the event of an optional conversion.
Voting Rights
Each share of convertible preferred stock has a number of votes equal to the number of shares of common stock into which it is convertible. The
holders of the Series A, Series A-1 and Series B convertible preferred stock, voting as separate classes, each have the right to elect one director to the
Companyâ€™s board of directors (the â€œBoardâ€ ). The holders of the Series C and Series D convertible preferred stock, voting together as a
separate class, have the right to elect one director to the Companyâ€™s Board. The holders of the common stock, voting as a separate class, have the
right to elect two members to the Board. Any other members of the Companyâ€™s Board shall be elected by both (i) the holders of convertible
preferred stock, voting as a separate class and on an as-converted basis, and (ii) the holders of common stock, voting as a separate class.
Liquidation Rights
In the event of any liquidation, dissolution or winding-up of the Company, the holders of the Series A, Series A-1, Series B, Series C and Series D
convertible preferred stock are entitled to liquidation preferences in the amount of $0.232 per share for the Series A, $0.2538 per share for the Series A1, $0.6175 per share for the Series B, $1.00998 per share for the Series C and $1.12736 for the Series D convertible preferred stock (each subject to
adjustment for recapitalizations), plus all declared but unpaid dividends. After the payment or setting aside for payment to the holders of the Series A,
Series A-1, Series B, Series C and Series D convertible preferred stock of their full liquidation preference amounts, the entire remaining assets of the
Company legally available for distribution shall be distributed pro rata to the holders of common stock in proportion to the number of shares of common
stock held by them.
If upon the liquidation, dissolution or winding up of the Company the assets of the Company legally available for distribution to the holders of the
Series A, Series A-1, Series B, Series C and Series D convertible preferred stock are insufficient to permit the payment to such holders of the full
liquidation preferences to which they are entitled, then the holders of the Companyâ€™s common stock will receive nothing in respect of their equity
holdings in the Company. Upon such an event, the assets of the Company legally available for distribution shall satisfy the respective liquidation
preferences in the order of: first, the Series D and C convertible preferred stock, which would be treated with equal priority, then the Series B
convertible preferred stock, then the Series A-1 convertible preferred stock and then, finally, the Series A convertible preferred stock.
A Liquidation Event is defined as including (i) the acquisition of the corporation by another entity by means of any transaction or series of related
transactions to which the corporation is party other than a transaction or
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series of transactions in which the holders of the voting securing of the corporation outstanding immediately prior to such transaction retain,
immediately after such transaction or series of transactions, as a result of shares in the corporation held by such holders prior to such transaction, at least
a majority of the total voting power represented by the outstanding voting securities of the corporation or such other surviving or resulting entity; (ii) a
sale, lease or other disposition (excluding by exclusive license) of all or substantially all of the assets of the corporation; or (iii) any liquidation,
dissolution or winding up of the corporation whether voluntary or involuntary.
Dividend Rights
The convertible preferred stockholders are entitled to receive dividends at an annual rate of $0.01856 per share of Series A, $0.02030 per share of
Series A-1, $0.0494 per share of Series B, $0.0808 per share of Series C and $0.0902 per share of Series D (each adjusted to reflect recapitalizations).
Such dividends are payable out of funds legally available, are payable only when and if declared by the Board and are noncumulative. No dividends may
be paid on the common stock during any fiscal year until the Series A, Series A-1, Series B, Series C and Series D convertible preferred stockholders
have received their dividend preference for that fiscal year. After the payment of these dividends, any dividends declared by the Companyâ€™s Board
out of funds legally available shall be shared equally among all outstanding shares on an as-converted basis. No dividends have been declared to date.
Redemption Rights
There are no redemption rights afforded to the holders of convertible preferred stock. Upon certain change in control events that are outside of the
Companyâ€™s control, including liquidation, sale or transfer of control of the Company, the convertible preferred stock is contingently redeemable.
9. Warrant Liability
The key terms of the outstanding convertible preferred stock warrants are summarized in the following table:
Warrants
Outstanding
December 31,
2017

Series A-1 convertible preferred stock warrants
Series A-1 convertible preferred stock warrants
Total convertible preferred stock warrants

1,564,764
669,817
2,234,581

Warrants Outstanding
Warrants
Outstanding
December 31,
Exercise
2018
Price

â€”
669,817
669,817

$ 0.2538
$ 0.2538

Expiration

Various dates in 2018
June 2024

As discussed in Note 8, during 2018, the Company issued 850,025 shares of its Series A-1 convertible preferred stock at the fair value of $0.49
per share upon the exercise of its warrants; 152,235 warrants were cancelled as payment for the net exercise of warrants pursuant to these issuances.
During the year ended December 31, 2018, 562,504 Series A-1 convertible preferred stock warrants expired unexercised.
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The fair value of the warrants was determined using the Black-Scholes option pricing model and the following assumptions:
December 31,

Expected term (in years)
Expected volatility
Risk-free interest rate
Expected dividend yield

2017

2018

0-6.5
19.8%-42.3%
1.1%-1.8%
0%

5.5
42.8%
2.9%
0%

10. Stock-Based Compensation
Total stock-based compensation was as follows:
Year Ended
December 31,
2017
2018
(in thousands)

Cost of product revenue
Research and development
Sales and marketing
General and administrative
Total stock-based compensation

$ 46
185
130
604
$965

$

67
235
294
701
$1,297

Determination of Fair Value
The estimated grant-date fair value of all the Companyâ€™s stock-based awards was calculated using the Black-Scholes option pricing model,
based on the following assumptions:
December 31,

Expected term (in years)
Expected volatility
Risk-free interest rate
Expected dividend yield

2017

2018

6.08
45.6%
1.9%-2.2%
0%

6.08
40.8%-41.9%
2.5%-3.1%
0%

The fair value of each stock option grant was determined by the Company using the methods and assumptions discussed below. Each of these
inputs is subjective and generally requires significant judgment and estimation by management.
Expected Termâ€”The expected term represents the period that stock-based awards are expected to be outstanding. The Companyâ€™s historical
share option exercise information is limited due to a lack of sufficient data points, and did not provide a reasonable basis upon which to estimate
an expected term. The expected term for option grants is therefore determined using the simplified method. The simplified method deems the
expected term to be the midpoint between the vesting date and the contractual life of the stock-based awards.
Expected Volatilityâ€”The expected volatility was derived from the historical stock volatilities of comparable peer public companies within the
Companyâ€™s industry that are considered to be comparable to the Companyâ€™s business over a period equivalent to the expected term of the
stock-based awards since there has been no trading history of the Companyâ€™s common stock.
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Risk-Free Interest Rateâ€”The risk-free interest rate is based on the U.S. Treasury yield curve in effect at the date of grant for zero-coupon U.S.
Treasury notes with maturities approximately equal to the stock-based awardsâ€™ expected term.
Expected Dividend Yieldâ€”The expected dividend yield is zero as the Company has not paid nor does it anticipate paying any dividends on its
common stock in the foreseeable future.
The Company has elected to recognize forfeitures of share-based payment awards as they occur.
Equity Incentive Plan
On June 17, 2009, the Company adopted the 2009 Equity Incentive Plan (the â€œPlanâ€ ) under which the Board may issue stock options to
employees, directors and consultants. The Board has the authority to determine to whom options will be granted, the number of shares, the term and the
exercise price. If an individual owns stock representing 10% or more of the outstanding shares, the price of each share shall be at least 110% of the fair
market value, as determined by the Board. Options granted under the Plan have a term of up to 10 years and generally vest over a 4 year period with a
straight-line vesting and a 25% one year cliff. As of December 31, 2018, the Company had reserved 61,704,485 shares of common stock for issuance
under the Plan.
Activity under the 2009 Plan is set forth below:
Shares
Available
for
Grant

Balance, December 31, 2016
Awards authorized
Options granted
Options exercised
Options cancelled
Balance, December 31, 2017
Awards authorized
Options granted
Options exercised
Options cancelled
Balance, December 31, 2018

10,832,197
16,502,662
(24,089,989)
â€”
1,956,844
5,201,714
8,436,343
(12,394,750)
â€”
3,542,743
4,786,050

Number of
Shares

WeightedAverage
Exercise
Price Per
Share

16,664,405
â€”
24,089,989
(872,580)
(1,956,844)
37,924,970
â€”
12,394,750
(2,413,405)
(3,542,743)
44,363,572

$

0.16

$

0.28
0.16
0.20
0.23

Vested and exercisable, December 31, 2018

19,340,340

Vested and expected to vest, December 31, 2018

44,363,572

WeightedAverage
Remaining
Term
(in years)

Aggregate
Intrinsic
Value
(in thousands)

$

2,011

8.03

$

3,647

$

0.43
0.18
0.28
0.29

7.79

$

11,267

$

0.22

6.50

$

6,249

$

0.29

7.79

$

11,267

The weighted-average grant date fair value of options granted during the years ended December 31, 2017 and 2018 was $0.13 and $0.21 per share,
respectively. The total grant date fair value of options vested was $0.9 million and $1.6 million for the years ended December 31, 2017 and 2018,
respectively.
The aggregate intrinsic values of options outstanding, vested and exercisable, and vested and expected to vest were calculated as the difference
between the exercise price of the options and the estimated fair value of the Companyâ€™s common stock, as determined by the Board, as of
December 31, 2018. The aggregate intrinsic value
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of options exercised was $0.1 million and $0.5 million for the years ended December 31, 2017 and 2018, respectively.
As of December 31, 2018, total unrecognized stock-based compensation related to unvested stock options was $3.8 million, which the Company
expects to recognize over a remaining weighted-average period of 2.72 years.
Early Exercise of Options
Certain stock options granted under the Companyâ€™s stock option Plan provide option holders the right to elect to exercise unvested options in
exchange for restricted common stock. A summary of the restricted stock shares issued under the Companyâ€™s Plan is as follows:

Outstanding and unvested at December 31, 2016
Vested
Outstanding and unvested at December 31, 2017
Exercised
Vested
Outstanding and unvested at December 31, 2018

Number of
Shares

WeightedAverage
Exercise Price

1,154,251
(1,012,689)
141,562
552,500
(530,312)
163,750

$
$
$
$
$
$

0.05
0.05
0.05
0.18
0.15
0.18

Terms of the Plan permit certain option holders to exercise options before their options are vested, subject to certain limitations. Upon early
exercise, the awards become subject to a restricted stock agreement. The shares of restricted stock granted upon early exercise of the options are subject
to the same vesting provisions in the original stock option awards. Common stock outstanding in these consolidated financial statements includes
restricted stock subject to repurchase. Shares issued as a result of early exercise that have not vested are subject to repurchase by the Company upon
termination of the purchaserâ€™s employment, at the price paid by the purchaser, and are not deemed to be issued for accounting purposes until those
related shares vest. The liability is reclassified into common stock and additional paid-in capital as the shares vest and the repurchase right lapses.
Accordingly, the Company has recorded the unvested portion of the exercise proceeds of $7,000 and $29,000 as a liability as of December 31, 2017 and
2018, from the early exercise in the accompanying consolidated balance sheets.
Stock-Based Awards Granted Outside of Equity Incentive Plans
Common Stock Warrants
In May 2015, the Company issued warrants to purchase shares of its common stock to the three founders of the Company. In February 2018, in
connection with the execution of the 2018 Loan and Security Agreement, the Company issued warrants to purchase shares of the Companyâ€™s
common stock. The key terms of the outstanding common stock warrants are summarized in the following table:

Related party common stock warrants
Common stock warrants issued in connection with the 2018 Loan and Security
Agreement
Total common stock warrants
F-25

Warrants
Outstanding
December 31,
2017

Warrants Outstanding
Warrants
Outstanding
December 31,
Exercise
2018
Price

Expiration

1,729,699

1,729,699

$ 0.18

May 2025

â€”
1,729,699

420,174
2,149,873

$ 0.33

February 2028
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11. Income Taxes
Current income tax provision consists of the following:

Domestic
Foreign
Total current income tax provision

$
$

December 31,
2017
2018
(in thousands)

1
25
26

$
$

3
35
38

The components of the deferred tax assets are as follows:
December 31,
2017
2018
(in thousands)

Deferred tax assets:
Net operating loss carryovers
Fixed and intangible assets
Accruals and reserves
Stock-based compensation
Research and development credits
Contributions
Total deferred tax assets
Less valuation allowance
Total net deferred tax assets

$ 19,251
664
465
31
1,858
13
22,282
(22,282)
$
â€”

$ 28,834
837
761
132
1,716
14
32,294
(32,294)
$
â€”

Reconciliation of the statutory federal income tax to the Companyâ€™s effective tax is as follows:
December 31,
2017
2018
(in thousands)

Income tax benefit at federal statutory rate
State and local income taxes net of federal tax benefit
Foreign tax rate differential
Change in valuation allowance
Stock-based compensation
R&D tax credits
Other
Federal rate change (pursuant to the Tax Cuts and Jobs Act of 2017)
Total current income tax provision

$(10,404)
1
(3)
(522)
309
(222)
109
10,758
$
26

$(8,624)
3
11
8,497
123
(313)
341
â€”
$
38

Due to the uncertainties surrounding the realization of deferred assets through future taxable income, the Company has provided a full valuation
allowance and, therefore, no benefit has been recognized for the net operating loss and other deferred tax assets. The valuation allowance increased by
$0.6 million and $10.0 million during the years ended December 31, 2017 and 2018, respectively.
As of December 31, 2018, the Company had net operating loss carryforwards available to reduce future federal, California and other state income
of $119.5 million, $37.2 million and $19.5 million, respectively. The
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federal net operating loss carryforwards begin expiring in 2030, the California net operating loss carryforwards begin expiring in 2031 and other state
net operating loss carryforwards begin expiring in various years, starting in 2029. The net operating loss related deferred tax assets do not include excess
tax benefits from employee stock option exercises.
As of December 31, 2018, the Company had research and development credit carryforwards of $1.0 million for federal income tax purposes and
$0.9 million for California state income tax purposes available to reduce future taxable income, if any. The federal research and development credit
carryforwards expire beginning 2032 and California credits can be carried forward indefinitely.
Utilization of the net operating loss carryforward may be subject to an annual limitation due to the ownership percentage change limitations
provided by the Internal Revenue Code of 1986, as amended, and similar state provisions. The annual limitation may result in the expiration of the net
operating loss before utilization.
The Tax Cuts and Jobs Act (â€œTCJAâ€ ) was enacted on December 22, 2017. The TCJA reduces the top U.S. federal corporate tax rate from
35% to 21%, requires companies to pay a one-time transition tax on earnings of certain foreign subsidiaries that were previously tax deferred, changes
the rules related to uses and limitations of net operating loss carryforwards created in tax years beginning after December 31, 2017, allows for
immediate expensing of fixed asset additions beginning after September 27, 2017, and creates new taxes on certain foreign sourced earnings. In 2017,
the Company was not subject to a one-time transition tax as no foreign accumulated earnings and profits existed. As a result of the signing of the TCJA,
the Company recorded a $10.1 million reduction as of December 31, 2017, due to remeasurement of its deferred tax assets along with a corresponding
reduction of its valuation allowance.
Subsequent to the enactment of the TCJA, the SEC staff issued Staff Accounting Bulletin No. 118 (â€œSAB 118â€ ), which allowed companies
to record provisional amounts related to the effects of the TCJA during a measurement period not to extend beyond one year of the enactment date. The
accounting for the tax effects of the TCJA has been completed as of December 31, 2018 and was not material to income tax expense for the year then
ended.
The Company has adopted the approach of recording the consequences of the global intangible low-taxed income (â€œGILTIâ€ ) provisions of
the TCJA as period costs when incurred effective for periods beginning after December 31, 2017.
Uncertain Tax Positions
The activity related to the gross amount of unrecognized tax benefits is as follows:

Beginning balance
Additions based on tax positions related to prior years
Additions based on tax positions related to current years
Balance at end of year

$

$

December 31,
2017
2018
(in thousands)

688
â€”
205
893

$

893
394
609
$ 1,896

If recognized, gross unrecognized tax benefits would not have an impact on the Companyâ€™s effective tax rate due to the Companyâ€™s full
valuation allowance position. While it is often difficult to predict the final outcome of any particular uncertain tax position, the Company does not
believe that the amount of gross
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unrecognized tax benefits will change significantly in the next twelve months. The Company is subject to taxation in the United States and in Germany.
The Company files federal, California, and various other state income tax returns. The Company is not currently under examination by any income tax
authorities. The federal and California statute of limitations remains open for three and four years, respectively, from the date of utilization of any net
operating loss or credits.
It is the Companyâ€™s policy to include penalties and interest expense related to income taxes as a component of the income tax provision as
necessary. The Company determined that no accrual for interest and penalties was required as of December 31, 2018.
12. Net Loss Per Share
The following outstanding potentially dilutive common stock equivalents have been excluded from the calculation of diluted net loss per share for
the period presented due to their anti-dilutive effect:
Year Ended
December 31,
2017

2018
(in thousands)

Convertible preferred stock
Common stock options issued and outstanding
Early exercised options subject to future vesting
Convertible preferred stock warrants
Common stock warrants
Total

213,622,561
37,924,970
141,562
2,234,581
1,729,699
255,653,373

227,778,008
44,363,572
163,750
669,817
2,149,873
275,125,020

Unaudited Pro Forma Net Loss Per Share
The following table sets forth the computation of unaudited pro forma basic and diluted net loss per share:
Year Ended
December 31,
2018
(unaudited)
(in thousands,
except share
and per share
data)

Numerator:
Net loss
Change in fair value of warrant liability
Pro forma net loss, basic and diluted

$
$

Denominator:
Shares of common stock used in computing net loss per share, basic and diluted
Pro forma adjustment to reflect assumed conversion of convertible preferred stock
Pro forma adjustment to reflect assumed exercise of certain common stock warrants
Pro forma shares of common stock, basic and diluted
Pro forma net loss per share, basic and diluted

21,436,644
227,778,008

$
F-28

(41,102)
52
(41,050)

Table of Contents
Index to Financial Statements

ShockWave Medical, Inc.
Notes to Consolidated Financial Statements
13. Segment and Geographic Information
The following table represents the Companyâ€™s product revenue based on the location to which the product is shipped:
December 31,
2017
2018
(in thousands)

United States
Germany
Rest of Europe
All other countries
Product revenue

$ 969
597
143
10
$1,719

$ 7,022
1,393
3,516
332
$12,263

As of December 31, 2017 and 2018, the Companyâ€™s long-lived assets are all held in the United States with exception of certain equipment on
loan to customers held internationally, which was not material as of each period end.
14. Subsequent Events
Subsequent events have been evaluated through February 8, 2019, which is the date that the consolidated financial statements were available to be
issued.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution
The following table sets forth all expenses to be paid by us, other than underwriting discounts and commissions, upon completion of this offering.
All amounts shown are estimates except for the SEC registration fee, the FINRA filing fee and the Nasdaq Global Market, or Nasdaq, listing fee.
Amount to Be
Paid

SEC registration fee
FINRA filing fee
Nasdaq Listing fee
Advisory fees payable to Perella Weinberg Partners LP
Transfer agent and registrarâ€™s fees
Printing and engraving expenses
Legal fees and expenses
Accounting fees and expenses
Blue Sky fees and expenses
Miscellaneous expenses
Total
*

$

8,484.00
11,000.00
*
735,000.00
*
*
*
*
*
*
$
*

To be completed by amendment.

Item 14. Indemnification of Directors and Officers
Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneysâ€™ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such person is made a party by
reason of such person being or having been a director, officer, employee or agent to the registrant. The Delaware General Corporation Law provides that
Section 145 is not exclusive of other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or
disinterested directors or otherwise. The registrantâ€™s Bylaws provides for indemnification by the registrant of its directors, officers and employees to
the fullest extent permitted by the Delaware General Corporation Law. The registrant has entered into indemnification agreements with each of its
current directors and executive officers to provide these directors and executive officers additional contractual assurances regarding the scope of the
indemnification set forth in the registrantâ€™s amended and restated certificate of incorporation and amended and restated bylaws and to provide
additional procedural protections. There is no pending litigation or proceeding involving a director or executive officer of the registrant for which
indemnification is sought.
Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of
the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the directorâ€™s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock repurchases,
redemptions or other distributions, or (iv) for any transaction from which the director derived an improper personal benefit. The registrantâ€™s
amended and restated certificate of incorporation provides for such limitation of liability.
II-1
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The registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and officers against loss rising from
claims made by reason of breach of duty or other wrongful act, and (b) to the registrant with respect to payments which may be made by the registrant to
such officers and directors pursuant to the above indemnification provision or otherwise as a matter of law.
The proposed form of underwriting agreement filed as Exhibit 1.1 to this registration statement provides for indemnification of directors and
officers of the registrant by the underwriters against certain liabilities.
Item 15. Recent Sales of Unregistered Securities
Since January 1, 2016, the registrant has sold the following securities without registration under the Securities Act of 1933:
1. In November 2016 and September 2017, the registrant issued an aggregate of 79,209,457 shares of its Series C convertible preferred stock at
$1.00998 per share, for an aggregate consideration of approximately $80.0 million. All shares of its Series C convertible preferred stock will
convert into shares of its common stock immediately prior to the closing of this offering in accordance with its certificate of incorporation.
In February 2018, the registrant issued a ten-year common stock warrant to purchase up to 420,174 shares of its common stock with an
exercise price of $0.33 per share.
2. In December 2018, the registrant issued an aggregate of 13,305,422 shares of its Series D convertible preferred stock at $1.12736 per share,
for an aggregate consideration of approximately $15.0 million. All shares of its Series D convertible preferred stock will convert into shares
of its common stock immediately prior to the closing of this offering in accordance with its certificate of incorporation.
3. Since January 1, 2016, the registrant has granted stock options to purchase an aggregate of 39,436,239 shares of its common stock at a
weighted-average exercise price of $0.32 per share, to certain of our employees, consultants and directors in connection with services
provided to the registrant by such persons.
4. Since January 1, 2016, the registrant has issued an aggregate of 3,838,997 shares of its common stock to its employees, consultants and
directors upon their exercise of stock options, for aggregate cash consideration of approximately $0.6 million.
No underwriters were involved in the foregoing sales of securities. The securities described in this Item 15 were issued to investors in reliance
upon the exemption from the registration requirements of the Securities Act, as set forth in Section 4(2) under the Securities Act and Regulation D
promulgated thereunder relative to transactions by an issuer not involving any public offering, to the extent an exemption from such registration was
required. All purchasers of shares of convertible preferred stock described above represented to us in connection with their purchase that they were
accredited investors and were acquiring the shares for their own account for investment purposes only and not with a view to, or for sale in connection
with, any distribution thereof and that they could bear the risks of the investment and could hold the securities for an indefinite period of time. The
purchasers received written disclosures that the securities had not been registered under the Securities Act and that any resale must be made pursuant to
a registration statement or an available exemption from such registration.
The issuances of stock options and the shares of common stock issuable upon the exercise of the options described in paragraphs 6 and 7 above
were issued pursuant to written compensatory plans or arrangements with our employees, directors and consultants, in reliance on the exemption
provided by Rule 701 promulgated under the Securities Act, or pursuant to Section 4(a)(2) under the Securities Act, relative to transactions by an issuer
not involving any public offering, to the extent an exemption from such registration was required.
All of the foregoing securities are deemed restricted securities for purposes of the Securities Act. All certificates representing the issued shares of
capital stock described in this Item 15 included appropriate legends setting forth that the securities have not been registered and the applicable
restrictions on transfer.
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Item 16. Exhibits and Financial Statement Schedules
(a) The following exhibits are filed as part of this registration statement:
Exhibit
Number

Description

1.1*

Form of Underwriting Agreement

3.1

Amended and Restated Certificate of Incorporation, as currently in effect

3.2*

Form of Amended and Restated Certificate of Incorporation, to become effective immediately upon the completion of this offering

3.3

Amended and Restated Bylaws, as currently in effect

3.4*

Form of Amended and Restated Bylaws, to become effective immediately upon the completion of this offering

3.5*

Form of Certificate of Retirement of Preferred Stock of the Registrant, to be effective immediately upon the completion of this offering

4.1

Form of Common Stock Certificate

4.2

Amended and Restated Investorsâ€™ Rights Agreement, between the Registrant and the investors listed on Exhibit A thereto

4.3

Common Stock Warrant

4.4

Series A-1 Convertible Preferred Stock Warrant

5.1*

Opinion of Davis Polk & Wardwell LLP

10.1

Sublease Agreement by and between the Registrant and Benvenue Medical, Inc. for facilities at 5403 Betsy Ross Drive, Santa Clara,
California, dated May 7, 2018

10.2

Lease by and between the Registrant and Hines VAF No Cal Properties, L.P. for facilities at 48531 Warm Springs Boulevard, Fremont,
California, dated August 10, 2012 and amended on August 30, 2013, October 3, 2014, July 29, 2015, September 30, 2016 and
October 18, 2018

10.3â€

2009 Equity Incentive Plan, and forms of Stock Option Agreement and Early Exercise Stock Option Agreement

10.4â€ *

2019 Equity Incentive Plan, and forms of Restricted Stock Agreement, Stock Option Agreement and Early Exercise Stock Option
Agreement

10.5â€ *

Employee Stock Purchase Plan

10.6â€

Form of Indemnification Agreement by and between the Registrant and each of its directors and executive officers

10.7â€

Offer Letter with Douglas Godshall

10.8â€

Offer Letter with Dan Puckett

10.9â€

Offer Letter with Isaac Zacharias

10.10

Loan and Security Agreement by and between the Registrant and Silicon Valley Bank, dated February 26, 2018

10.11â€ *

Non-Employee Director Compensation Policy

21.1

Subsidiaries of the Registrant

23.1

Consent of Independent Registered Public Accounting Firm

23.2*

Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)

24.1
*
â€

Power of Attorney (included on signature pages of this registration statement)
To be filed by amendment.
Indicates management contract or compensatory plan.
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Item 17. Undertakings
The undersigned registrant hereby undertakes:
(a) The undersigned registrant hereby undertakes to provide to the underwriter at the closing specified in the underwriting agreement certificates
in such denominations and registered in such names as required by the underwriter to permit prompt delivery to each purchaser.
(b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or controlling person
of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as expressed in the Act and will be governed
by the final adjudication of such issue.
(c) The undersigned registrant hereby undertakes that:
(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus
filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant
to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was
declared effective.
(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form
of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Santa Clara, State of California, on the 8th day of February, 2019.
SHOCKWAVE MEDICAL, INC.
By: /s/ Douglas Godshall
Name: Douglas Godshall
Title: President, Chief Executive Officer & Director
POWER OF ATTORNEY AND SIGNATURES
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Douglas Godshall and Dan
Puckett, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in
his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, and to file the same, with all exhibits
thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto each said attorney-in-fact and
agents full power and authority to do and perform each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents
or either of them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.
Signature

/s/ Douglas Godshall
Douglas Godshall

Title

Date

President, Chief Executive Officer & Director (principal
executive officer)

February 8, 2019

Chief Financial Officer & Secretary (principal financial and
accounting officer)

February 8, 2019

/s/ C. Raymond Larkin, Jr.
C. Raymond Larkin, Jr.

Chairman & Director

February 8, 2019

/s/ F.T. â€œJayâ€ Watkins
F.T. â€œJayâ€ Watkins

Director

February 8, 2019

/s/ Antoine Papiernik
Antoine Papiernik

Director

February 8, 2019

/s/ Colin Cahill
Colin Cahill

Director

February 8, 2019

/s/ Frederic Moll, M.D.
Frederic Moll, M.D.

Director

February 8, 2019

/s/ Dan Puckett
Dan Puckett
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Title

Date

/s/ Marc-Andre Marcotte
Marc-Andre Marcotte

Director

February 8, 2019

/s/ Laura Francis
Laura Francis

Director

February 8, 2019
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Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
SHOCKWAVE MEDICAL, INC.
ShockWave Medical, Inc., a corporation organized and existing under the laws of the State of Delaware (the â€œCorporationâ€ ), certifies that:
1. The name of the Corporation is ShockWave Medical, Inc. The Corporationâ€™s original Certificate of Incorporation was filed with the
Secretary of State of the State of Delaware on June 17, 2009.
2. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 242 and 245 of the General Corporation
Law of the State of Delaware, and has been duly approved by the written consent of the stockholders of the Corporation in accordance with Section 228
of the General Corporation Law of the State of Delaware.
3. The text of the Certificate of Incorporation is amended and restated to read as set forth in EXHIBIT A attached hereto.
IN WITNESS WHEREOF, ShockWave Medical, Inc. has caused this Amended and Restated Certificate of Incorporation to be signed by Doug
Godshall, a duly authorized officer of the Corporation, on December 6, 2018.
/s/ Doug Godshall
Doug Godshall,
President and Chief Executive Officer

EXHIBIT A
ARTICLE I
The name of the Corporation is ShockWave Medical, Inc.
ARTICLE II
The purpose of this Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of Delaware.
ARTICLE III
The address of the Corporationâ€™s registered office in the State of Delaware is The Corporation Trust Company, 1209 Orange Street, City of
Wilmington, County of New Castle, DE 19801. The name of the registered agent at such address is The Corporation Trust Company.
ARTICLE IV
The total number of shares of stock that the Corporation shall have authority to issue is 554,098,987, consisting of 325,000,000 shares of common
stock, $0.001 par value per share (â€œCommon Stockâ€ ), and 229,098,987 shares of preferred stock, $0.001 par value per share (â€œPreferred
Stockâ€ ). The first series of Preferred Stock shall be designated â€œSeries A Preferred Stockâ€ and shall consist of 19,280,722 shares. The second
series of Preferred Stock shall be designated â€œSeries A-1 Preferred Stockâ€ and shall consist of 51,874,893 shares. The third series of Preferred
Stock shall be designated â€œSeries B Preferred Stockâ€ and shall consist of 64,777,331 shares. The fourth series of Preferred Stock shall be
designated â€œSeries C Preferred Stockâ€ and shall consist of 79,209,457 shares. The fifth series of Preferred Stock shall be designated â€œSeries D
Preferred Stockâ€ and shall consist of 13,956,584 shares.
ARTICLE V
The terms and provisions of the Common Stock and Preferred Stock are as follows:
1. Definitions. For purposes of this ARTICLE V, the following definitions shall apply:
(a) â€œConversion Priceâ€ shall mean $0.232 per share for the Series A Preferred Stock, $0.2538 per share for the Series A-1 Preferred
Stock, $0.6175 per share for the Series B Preferred Stock, $1.00998 per share for the Series C Preferred Stock and $1.12736 per share for the Series D
Preferred Stock (each subject to adjustment from time to time for Recapitalizations and as otherwise set forth elsewhere herein).
(b) â€œConvertible Securitiesâ€ shall mean any evidences of indebtedness, shares or other securities, directly or indirectly, convertible
into or exchangeable for Common Stock.
(c) â€œCorporationâ€ shall mean ShockWave Medical, Inc.
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(d) â€œDistributionâ€ shall mean the transfer of cash or other property without consideration whether by way of dividend or otherwise,
other than dividends on Common Stock payable in Common Stock, or the purchase or redemption of shares of the Corporation by the Corporation for
cash or property other than: (i) repurchases of Common Stock issued to or held by employees, officers, directors or consultants of the Corporation upon
termination of their employment or services pursuant to agreements providing for the right of said repurchase, (ii) repurchases of Common Stock issued
to or held by employees, officers, directors or consultants of the Corporation or its subsidiaries pursuant to rights of first refusal contained in agreements
providing for such right, (iii) repurchase of capital stock of the Corporation in connection with the settlement of disputes with any stockholder, as
approved by the Board of Directors, and (iv) any other repurchase or redemption of capital stock of the Corporation approved by the Preferred Requisite
Majority, which shall include the Series C Consent.
(e) â€œDividend Rateâ€ shall mean an annual rate of $0.01856 per share for the Series A Preferred Stock, $0.02030 per share for the
Series A-1 Preferred Stock, $0.0494 per share for the Series B Preferred Stock, $0.0808 per share for the Series C Preferred Stock and $0.0902 per share
for the Series D Preferred Stock (each subject to adjustment from time to time for Recapitalizations as set forth elsewhere herein).
(f) â€œLiquidation Preferenceâ€ shall mean $0.232 per share for the Series A Preferred Stock, $0.2538 per share for the Series A-1
Preferred Stock, $0.6175 per share for the Series B Preferred Stock, $1.00998 per share for the Series C Preferred Stock and $1. 12736 per share for the
Series D Preferred Stock (each subject to adjustment from time to time for Recapitalizations as set forth elsewhere herein).
(g) â€œOptionsâ€ shall mean rights, options or warrants to subscribe for, purchase or otherwise acquire Common Stock or Convertible
Securities.
(h) â€œOriginal Issue Priceâ€ shall mean $0.232 per share for the Series A Preferred Stock, $0.2538 per share for the Series A-1
Preferred Stock, $0.6175 per share for the Series B Preferred Stock, $1.00998 per share for the Series C Preferred Stock and $1. 12736 per share for the
Series D Preferred Stock (each subject to adjustment from time to time for Recapitalizations as set forth elsewhere herein).
(i) â€œPreferred Requisite Majorityâ€ shall mean the holders of at least fifty-five percent (55%) of the outstanding shares of Preferred
Stock (voting as a single class on an as-converted basis).
(j) â€œRecapitalizationâ€ shall mean any stock dividend, stock split, combination of shares, reorganization, recapitalization,
reclassification or other similar event.
-3-

2. Dividends.
(a) Preferred Stock Dividends.
(i) Series D Preferred Stock Dividends and C Preferred Stock Dividends. The holders of outstanding shares of Series D Preferred
Stock and Series C Preferred Stock shall be entitled to receive dividends, when, as and if declared by the Board of Directors, out of any assets at the
time legally available therefor, at the Dividend Rate specified for such shares of Series D Preferred Stock or Series C Preferred Stock, as the case may
be, payable in preference and priority to any declaration or payment of any Distribution on the Series B Preferred Stock, Series A-1 Preferred Stock,
Series A Preferred Stock and/or Common Stock of the Corporation in such calendar year. No Distributions shall be made with respect to the Series B
Preferred Stock, Series A Preferred Stock, Series A-1 Preferred Stock and/or Common Stock unless dividends on the Series B Preferred Stock and
Series C Preferred Stock have been declared in accordance with the preferences stated herein and all declared dividends on the Series D Preferred Stock
and Series C Preferred Stock have been paid or set aside for payment to the Series D Preferred Stock holders and the Series C Preferred Stock holders.
The right to receive dividends on shares of Series D Preferred Stock and Series C Preferred Stock shall not be cumulative, and no right to dividends
shall accrue to holders of Series D Preferred Stock or Series C Preferred Stock by reason of the fact that dividends on said shares are not declared or
paid. Payment of any dividends to the holders of Series D Preferred Stock and Series C Preferred Stock shall be on a pro rata basis. If, in connection
with any dividend described in this Section 2(a)(i), the amount of dividends to be paid to the holders of Series D Preferred Stock and Series C Preferred
Stock in the aggregate shall be insufficient to permit the payment to such holders of the full amount of their respective Dividend Rates, then the amount
of such dividends apportioned for payment to holders of Series D Preferred Stock and holders of Series C Preferred Stock, respectively, shall equal the
aggregate amount of the dividends declared by the Board of Directors, multiplied by a fraction equal to the quotient of (A) the Dividend Rate for the
applicable series of Preferred Stock, multiplied by the number of shares of such series of Preferred Stock then outstanding, divided by, (B) the sum of
(x) the Dividend Rate for the Series D Preferred Stock, multiplied by the number of shares of Series D Preferred Stock then outstanding, plus (y) the
Dividend Rate for the Series C Preferred Stock, multiplied by the number of shares of Series C Preferred Stock then outstanding.
(ii) Series B Preferred Stock Dividends. After all dividends on the Series D Preferred Stock and Series C Preferred Stock have been
paid or set aside for payment to the holders of Series D Preferred Stock and Series C Preferred Stock, the holders of outstanding shares of Series B
Preferred Stock shall be entitled to receive dividends, when, as and if declared by the Board of Directors, out of any assets at the time legally available
therefor, at the Dividend Rate specified for such shares of Series B Preferred Stock payable in preference and priority to any declaration or payment of
any Distribution on the Series A-1 Preferred Stock, Series A Preferred Stock and/or Common Stock of the Corporation in such calendar year. No
Distributions shall be made with respect to the Common Stock unless dividends on the Series B Preferred Stock have been declared in accordance with
the preferences stated herein and all declared dividends on the Series B Preferred Stock have been paid or set aside for payment to the Series B Preferred
Stock holders. The right to receive dividends on shares of Series B Preferred Stock shall not be cumulative, and no right to dividends shall accrue to
holders of Series B Preferred Stock by reason of the fact that dividends on said shares are not declared or paid. Payment of any dividends to the holders
of Series B Preferred Stock shall be on a pro rata basis.
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(iii) Series A-1 Preferred Stock Dividends. After all dividends on the Series B Preferred Stock have been paid or set aside for
payment to the holders of Series B Preferred Stock, the holders of outstanding shares of Series A-1 Preferred Stock shall be entitled to receive dividends,
when, as and if declared by the Board of Directors, out of any assets at the time legally available therefor, at the Dividend Rate specified for such shares
of Series A-1 Preferred Stock payable in preference and priority to any declaration or payment of any Distribution on the Series A Preferred Stock
and/or Common Stock of the Corporation in such calendar year. No Distributions shall be made with respect to the Common Stock unless dividends on
the Series A-1 Preferred Stock have been declared in accordance with the preferences stated herein and all declared dividends on the Series A-1
Preferred Stock have been paid or set aside for payment to the Series A-1 Preferred Stock holders. The right to receive dividends on shares of Series A-1
Preferred Stock shall not be cumulative, and no right to dividends shall accrue to holders of Series A-1 Preferred Stock by reason of the fact that
dividends on said shares are not declared or paid. Payment of any dividends to the holders of Series A-1 Preferred Stock shall be on a pro rata basis.
(iv) Series A Preferred Stock Dividends. After all dividends on the Series A-1 Preferred Stock have been paid or set aside for
payment to the holders of Series A-1 Preferred Stock, the holders of outstanding shares of Series A Preferred Stock shall be entitled to receive
dividends, when, as and if declared by the Board of Directors, out of any assets at the time legally available therefor, at the Dividend Rate specified for
such shares of Series A Preferred Stock payable in preference and priority to any declaration or payment of any Distribution on the Common Stock of
the Corporation in such calendar year. No Distributions shall be made with respect to the Common Stock unless dividends on the Series A Preferred
Stock have been declared in accordance with the preferences stated herein and all declared dividends on the Series A Preferred Stock have been paid or
set aside for payment to the Series A Preferred Stock holders. The right to receive dividends on shares of Series A Preferred Stock shall not be
cumulative, and no right to dividends shall accrue to holders of Series A Preferred Stock by reason of the fact that dividends on said shares are not
declared or paid. Payment of any dividends to the holders of Series A Preferred Stock shall be on a pro rata basis.
(b) Additional Dividends. After the payment or setting aside for payment of the dividends described in Section 2(a), any additional
dividends (other than dividends on Common Stock payable solely in Common Stock) set aside or paid in any fiscal year shall be set aside or paid among
the holders of the Preferred Stock and Common Stock then outstanding in proportion to the greatest whole number of shares of Common Stock which
would be held by each such holder if all shares of Preferred Stock were converted at the then-effective Conversion Rate (as defined in Section 4).
(c) Non-Cash Distributions. Whenever a Distribution provided for in this Section 2 shall be payable in property other than cash, the value
of such Distribution shall be deemed to be the fair market value of such property as determined in good faith by the Board of Directors.
(d) Consent to Certain Distributions. In accordance with Section 500 of the California Corporations Code, a distribution can be made
without regard to any preferential dividends arrears amount (as defined in Section 500 of the California Corporations Code) or any preferential rights
amount (as defined in Section 500 of the California Corporations Code) in connection with (i) repurchases of Common Stock issued to or held by
employees, officers, directors or consultants of
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the Corporation or its subsidiaries upon termination of their employment or services pursuant to agreements providing for the right of said repurchase,
(ii) repurchases of Common Stock issued to or held by employees, officers, directors or consultants of the Corporation or its subsidiaries pursuant to
rights of first refusal contained in agreements providing for such right, (iii) repurchases of Common Stock or Preferred Stock in connection with the
settlement of disputes with any stockholder, as approved by the Board of Directors, and (iv) any other repurchase or redemption of Common Stock or
Preferred Stock approved by the Preferred Requisite Majority.
(e) Waiver of Dividends. Any dividend preference of any series of Preferred Stock may be waived, in whole or in part, by the consent or
vote of the holders of the majority of the outstanding shares of such series.
3. Liquidation Rights.
(a) Liquidation Preference. In the event of any liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary:
(i) Series D Preferred Stock and Series C Preferred Stock. The holders of the Series D Preferred Stock and the Series C Preferred
Stock shall be entitled to receive, prior and in preference to any Distribution of any of the assets of the Corporation to the holders of the Series B
Preferred Stock, Series A-1 Preferred Stock, Series A Preferred Stock and/or Common Stock by reason of their ownership of such stock, an amount per
share for each share of Series D Preferred Stock and Series C Preferred Stock, respectively, held by them equal to the sum of (i) the Liquidation
Preference specified for such share of Series D Preferred Stock or Series C Preferred Stock, as the case may be, and (ii) all declared but unpaid
dividends (if any) on such share of Series D Preferred Stock and Series C Preferred Stock, as the case may be. If upon the liquidation, dissolution or
winding up of the Corporation, the assets of the Corporation legally available for distribution to the holders of the Series D Preferred Stock and Series C
Preferred Stock are insufficient to permit the payment to such holders of the full amounts specified in this Section 3(a)(i), then the entire assets of the
Corporation legally available for distribution shall be apportioned for distribution to holders of Series D Preferred Stock and holders of Series C
Preferred Stock, respectively, with equal priority and pro rata among the holders of such series of Preferred Stock, in proportion to the full amounts they
would otherwise be entitled to receive pursuant to this Section 3(a)(i), in an amount equal to the aggregate amount of the entire assets of the Corporation
legally available for distribution, multiplied by a fraction equal to the quotient of (A) the full amounts specified in this Section 3(a)(i) as distributable to
the holders of such series of Preferred Stock, divided by, (B) the full amounts specified in this Section 3(a)(i) as distributable to the holders of the Series
D Preferred Stock and the Series C Preferred Stock.
(ii) Series B Preferred Stock. After payment has been made or set aside of the full amounts specified in Section 3(a)(i), the holders
of the Series B Preferred Stock shall be entitled to receive, prior and in preference to any Distribution of any of the assets of the Corporation to the
holders of the Series A-1 Preferred Stock, Series A Preferred Stock and/or Common Stock by reason of their ownership of such stock, an amount per
share for each share of Series B Preferred Stock held by them equal to the sum of (i) the Liquidation Preference specified for such share of Series B
Preferred Stock and (ii) all declared but unpaid dividends (if any) on such share of Series B Preferred
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Stock. If upon the liquidation, dissolution or winding up of the Corporation, the assets of the Corporation legally available for distribution to the holders
of the Series B Preferred Stock are insufficient to permit the payment to such holders of the full amounts specified in this Section 3(a)(ii), then the entire
assets of the Corporation legally available for distribution shall be distributed with equal priority and pro rata among the holders of the Series B
Preferred Stock in proportion to the full amounts they would otherwise be entitled to receive pursuant to this Section 3(a)(ii).
(iii) Series A-1 Preferred Stock. After payment has been made or set aside of the full amounts specified in Section 3(a)(i) and
Section 3(a)(ii), the holders of the Series A-1 Preferred Stock shall be entitled to receive, prior and in preference to any Distribution of any of the assets
of the Corporation to the holders of the Series A Preferred Stock and/or Common Stock by reason of their ownership of such stock, an amount per share
for each share of Series A-1 Preferred Stock held by them equal to the sum of (i) the Liquidation Preference specified for such share of Series A-1
Preferred Stock and (ii) all declared but unpaid dividends (if any) on such share of Series A-1 Preferred Stock. If upon the liquidation, dissolution or
winding up of the Corporation, the assets of the Corporation legally available for distribution to the holders of the Series A-1 Preferred Stock are
insufficient to permit the payment to such holders of the full amounts specified in this Section 3(a)(iii), then the entire assets of the Corporation legally
available for distribution shall be distributed with equal priority and pro rata among the holders of the Series A-1 Preferred Stock in proportion to the
full amounts they would otherwise be entitled to receive pursuant to this Section 3(a)(iii).
(iv) Series A Preferred Stock. After payment has been made or set aside of the full amounts specified in Section 3(a)(i), Section 3(a)
(ii) and Section 3(a)(iii), the holders of the Series A Preferred Stock shall be entitled to receive, prior and in preference to any Distribution of any of the
assets of the Corporation to the holders of the Common Stock by reason of their ownership of such stock, an amount per share for each share of Series A
Preferred Stock held by them equal to the sum of (i) the Liquidation Preference specified for such share of Series A Preferred Stock and (ii) all declared
but unpaid dividends (if any) on such share of Series A Preferred Stock. If upon the liquidation, dissolution or winding up of the Corporation, the assets
of the Corporation legally available for distribution to the holders of the Series A Preferred Stock are insufficient to permit the payment to such holders
of the full amounts specified in this Section 3(a)(iv), then the entire assets of the Corporation legally available for distribution shall be distributed with
equal priority and pro rata among the holders of the Series A Preferred Stock in proportion to the full amounts they would otherwise be entitled to
receive pursuant to this Section 3(a)(iv).
(b) Remaining Assets. After the payment or setting aside for payment to the holders of Preferred Stock of the full amounts specified in
Section 3(a), the entire remaining assets of the Corporation legally available for distribution shall be distributed pro rata to holders of Common Stock of
the Corporation in proportion to the number of shares of Common Stock held by them.
(c) Shares not Treated as Both Preferred Stock and Common Stock in any Distribution. Shares of Preferred Stock shall not be entitled to
be converted into shares of Common Stock in order to participate in any Distribution, or series of Distributions, as shares of Common Stock, without
first forgoing participation in the Distribution, or series of Distributions, as shares of Preferred Stock. Notwithstanding the above, for purposes of
determining the amount each holder of
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shares of Preferred Stock is entitled to receive with respect to a Liquidation Event, each such holder of shares of a series of Preferred Stock shall be
deemed to have converted (regardless of whether such holder actually converted) such holderâ€™s shares of such series into shares of Common Stock
immediately prior to the Liquidation Event if, as a result of an actual conversion, such holder would receive, in the aggregate, an amount greater than the
amount that would be distributed to such holder if such holder did not convert such series of Preferred Stock into shares of Common Stock. If any such
holder shall be deemed to have converted shares of Preferred Stock into Common Stock pursuant to this paragraph, then such holder shall not be entitled
to receive any distribution that would otherwise be made to holders of Preferred Stock that have not converted (or have not been deemed to have
converted) into shares of Common Stock.
(d) Reorganization. For purposes of this Section 3, a liquidation, dissolution or winding up of the Corporation shall be deemed to be
occasioned by, or to include, (i) the acquisition of the Corporation by another entity by means of any transaction or series of related transactions to
which the Corporation is party (including, without limitation, any stock acquisition, reorganization, merger or consolidation but excluding any sale of
stock for capital raising purposes) other than a transaction or series of transactions in which the holders of the voting securities of the Corporation
outstanding immediately prior to such transaction retain, immediately after such transaction or series of transactions, as a result of shares in the
Corporation held by such holders prior to such transaction, at least a majority of the total voting power represented by the outstanding voting securities
of the Corporation or such other surviving or resulting entity (or if the Corporation or such other surviving or resulting entity is a wholly-owned
subsidiary immediately following such acquisition, its parent); (ii) a sale, lease or other disposition (including by exclusive license) of all or
substantially all of the assets of the Corporation and its subsidiaries taken as a whole by means of any transaction or series of related transactions, except
where such sale, lease or other disposition is to a wholly-owned subsidiary of the Corporation; or (iii) any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary (each of the foregoing clauses (i), (ii) and (iii), a â€œLiquidation Eventâ€ ). The treatment of any
transaction or series of related transactions as a liquidation, dissolution or winding up pursuant to clause (i) or (ii) of the preceding sentence may be
waived by the consent or vote of the Preferred Requisite Majority and, in the event of a Series C Liquidity Event or a Series D Liquidity Event (each as
defined below), the Series C Consent and/or the Series D Consent, as the case may be (each as defined below).
(e) Valuation of Non-Cash Consideration. If any assets of the Corporation distributed to stockholders in connection with any liquidation,
dissolution, or winding up of the Corporation are other than cash, then the value of such assets shall be their fair market value as determined in good
faith by the Board of Directors, except that any publicly-traded securities to be distributed to stockholders in a liquidation, dissolution, or winding up of
the Corporation shall be valued as follows:
(i) If the securities are then traded on a national securities exchange, then the value of the securities shall be deemed to be the
average of the closing prices of the securities on such exchange over the ten (10) trading day period ending five (5) trading days prior to the
Distribution;
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(ii) if the securities are actively traded over-the-counter, then the value of the securities shall be deemed to be the average of the
closing bid prices of the securities over the ten (10) trading day period ending five (5) trading days prior to the Distribution.
In the event of a merger or other acquisition of the Corporation by another entity, the Distribution date shall be deemed to be the date such
transaction closes.
For the purposes of this subsection 3(e), â€œtrading dayâ€ shall mean any day which the exchange or system on which the securities to be
distributed are traded is open and â€œclosing pricesâ€ or â€œclosing bid pricesâ€ shall be deemed to be: (i) for securities traded primarily on the
New York Stock Exchange, NYSE American or a NASDAQ market, the last reported trade price or sale price, as the case may be, at 4:00 p.m., New
York time, on that day and (ii) for securities listed or traded on other exchanges, markets and systems, the market price as of the end of the regular hours
trading period that is generally accepted as such for such exchange, market or system. If, after the date hereof, the benchmark times generally accepted
in the securities industry for determining the market price of a stock as of a given trading day shall change from those set forth above, the fair market
value shall be determined as of such other generally accepted benchmark times.
4. Conversion. The holders of the Preferred Stock shall have conversion rights as follows:
(a) Right to Convert. Each share of Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the date of
issuance of such share at the office of the Corporation or any transfer agent for the Preferred Stock, into that number of fully-paid, nonassessable shares
of Common Stock determined by dividing the Original Issue Price for the relevant series by the Conversion Price for such series. (The number of shares
of Common Stock into which each share of Preferred Stock of a series may be converted is hereinafter referred to as the â€œConversion Rateâ€ for
each such series.) Upon any decrease or increase in the Conversion Price for any series of Preferred Stock, as described in this Section 4, the Conversion
Rate for such series shall be appropriately increased or decreased.
(b) Automatic Conversion. Each share of Preferred Stock shall automatically be converted into fully-paid, non-assessable shares of
Common Stock at the then effective Conversion Rate for such share (i) immediately prior to the closing of a firm commitment underwritten initial public
offering pursuant to an effective registration statement filed under the Securities Act of 1933, as amended (the â€œSecurities Actâ€ ), covering the offer
and sale of the Corporationâ€™s Common Stock, provided that the offering price per share is not less than $2.01996 (as adjusted for Recapitalizations)
and the aggregate gross proceeds to the Corporation are not less than $30,000,000 (the â€œQualified IPOâ€ ), or (ii) upon the receipt by the
Corporation of a written request for such conversion from the Preferred Requisite Majority and, unless such conversion is in connection with a Series
D/C Conversion Event (as defined below), the Series D/C Consent (as defined below) and, if applicable, the Series D Consent, or, if later, the effective
date for conversion specified in such requests (each of the events referred to in (i) and (ii) are referred to herein as an â€œAutomatic Conversion
Eventâ€ ).
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(c) Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon conversion of Preferred Stock. In lieu of any
fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the then fair market
value of a share of Common Stock as determined by the Board of Directors. For such purpose, all shares of Preferred Stock held by each holder of
Preferred Stock shall be aggregated, and any resulting fractional share of Common Stock shall be paid in cash. Before any holder of Preferred Stock
shall be entitled to convert the same into full shares of Common Stock, and to receive certificates therefor, the holder shall either (A) surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the Preferred Stock or (B) notify the
Corporation or its transfer agent that such certificates have been lost, stolen or destroyed and execute an agreement satisfactory to the Corporation to
indemnify the Corporation from any loss incurred by it in connection with such certificates, and shall give written notice to the Corporation at such
office that the holder elects to convert the same; provided, however, that on the date of an Automatic Conversion Event, the outstanding shares of
Preferred Stock shall be converted automatically without any further action by the holders of such shares and whether or not the certificates representing
such shares are surrendered to the Corporation or its transfer agent; provided further, however, that the Corporation shall not be obligated to issue
certificates evidencing the shares of Common Stock issuable upon such Automatic Conversion Event unless either the certificates evidencing such
shares of Preferred Stock are delivered to the Corporation or its transfer agent as provided above, or the holder notifies the Corporation or its transfer
agent that such certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Corporation to indemnify the Corporation
from any loss incurred by it in connection with such certificates. On the date of the occurrence of an Automatic Conversion Event, each holder of record
of shares of Preferred Stock shall be deemed to be the holder of record of the Common Stock issuable upon such conversion, notwithstanding that the
certificates representing such shares of Preferred Stock shall not have been surrendered at the office of the Corporation, that notice from the Corporation
shall not have been received by any holder of record of shares of Preferred Stock, or that the certificates evidencing such shares of Common Stock shall
not then be actually delivered to such holder.
(d) Adjustments to Conversion Price for Diluting Issues.
(i) Special Definition. For purposes of this paragraph 4(d), â€œAdditional Shares of Commonâ€ shall mean all shares of Common
Stock issued (or, pursuant to paragraph 4(d)(iii), deemed to be issued) by the Corporation after the filing of this Amended and Restated Certificate of
Incorporation (the â€œFiling Dateâ€ ), other than issuances or deemed issuances of:
(1) shares of Common Stock upon the conversion of the Preferred Stock outstanding as of the date of the first issuance of
shares of Series D Preferred Stock;
(2) shares of Common Stock and options, warrants or other rights to purchase Common Stock issued or issuable to employees,
officers or directors of, or consultants, advisors or other service providers to the Corporation or any subsidiary pursuant to stock grants, restricted stock
purchase agreements, option plans, purchase plans, incentive programs or similar arrangements approved by the Board of Directors, including the
affirmative vote of at least two of the Preferred Directors (as defined below);
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(3) shares of Common Stock upon the exercise or conversion of Options or Convertible Securities outstanding as of the date of
the first issuance of shares of Series D Preferred Stock;
(4) shares of Common Stock issued or issuable as a dividend or distribution on Preferred Stock or pursuant to any event for
which adjustment is made pursuant to paragraph 4(e), 4(f) or 4(g) hereof;
(5) shares of Common Stock issued or issuable in a Qualified IPO or registered public offering under the Securities Act;
(6) shares of Common Stock issued or issuable pursuant to the acquisition of another corporation by the Corporation by
merger, purchase of substantially all of the assets or other reorganization or to a joint venture agreement, provided, that such issuances are approved by
the Board of Directors, including the affirmative vote of at least two of the Preferred Directors;
(7) shares of Common Stock issued or issuable to banks, equipment lessors, real property lessors, financial institutions or other
persons engaged in the business of making loans pursuant to a debt financing, commercial leasing or real property leasing transaction approved by the
Board of Directors, including the affirmative vote of at least two of the Preferred Directors;
(8) shares of Common Stock issued or issuable in connection with any settlement of any action, suit, proceeding or litigation
approved by the Board of Directors, including the affirmative vote of at least two of the Preferred Directors;
(9) shares of Common Stock issued or issuable in connection with sponsored research, collaboration, technology license,
development, OEM, marketing or other similar agreements or strategic partnerships approved by the Board of Directors, including the affirmative vote
of at least two of the Preferred Directors;
(10) shares of Common Stock issued or issuable to suppliers or third party service providers in connection with the provision
of goods or services pursuant to transactions approved by the Board of Directors, including the affirmative vote of at least two of the Preferred
Directors; and
(11) shares of Common Stock that are otherwise excluded from the definition of â€œAdditional Shares of Commonâ€ by the
approval of the Preferred Requisite Majority and, if such issuance or deemed issuance would constitute a Series C Dilutive Issuance or a Series D
Dilutive Issuance (each as defined below), as the case may be, the Series C Consent and/or the Series D Consent, as the case may be.
(ii) No Adjustment of Conversion Price. No adjustment in the Conversion Price of a particular series of Preferred Stock shall be
made in respect of the issuance of Additional Shares of Common unless the consideration per share (as determined pursuant to paragraph 4(d)(v)) for an
Additional Share of Common issued or deemed to be issued by the Corporation is less than the Conversion Price in effect on the date of, and
immediately prior to such issue, for such series of Preferred Stock.
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(iii) Deemed Issue of Additional Shares of Common. In the event the Corporation at any time or from time to time after the date of
the filing of this Amended and Restated Certificate of Incorporation shall issue any Options or Convertible Securities or shall fix a record date for the
determination of holders of any class of securities entitled to receive any such Options or Convertible Securities, then the maximum number of shares
(as set forth in the instrument relating thereto without regard to any provisions contained therein for a subsequent adjustment of such number) of
Common Stock issuable upon the exercise of such Options or, in the case of Convertible Securities, the conversion or exchange of such Convertible
Securities or, in the case of Options for Convertible Securities, the exercise of such Options and the conversion or exchange of the underlying securities,
shall be deemed to have been issued as of the time of such issue or, in case such a record date shall have been fixed, as of the close of business on such
record date, provided that in any such case in which shares are deemed to be issued:
(1) no further adjustment in the Conversion Price of any series of Preferred Stock shall be made upon the subsequent issue of
Convertible Securities or shares of Common Stock in connection with the exercise of such Options or conversion or exchange of such Convertible
Securities;
(2) if such Options or Convertible Securities by their terms provide, with the passage of time or otherwise, for any change in
the consideration payable to the Corporation or in the number of shares of Common Stock issuable upon the exercise, conversion or exchange thereof
(other than a change pursuant to the anti-dilution provisions of such Options or Convertible Securities such as this Section 4(d) or pursuant to
Recapitalization provisions of such Options or Convertible Securities such as Sections 4(e), 4(f) and 4(g) hereof), the Conversion Price of each series of
Preferred Stock and any subsequent adjustments based thereon shall be recomputed to reflect such change as if such change had been in effect as of the
original issue thereof (or upon the occurrence of the record date with respect thereto);
(3) no readjustment pursuant to clause (2) above shall have the effect of increasing the Conversion Price of a series of
Preferred Stock to an amount above the Conversion Price that would have resulted from any other issuances of Additional Shares of Common and any
other adjustments provided for herein between the original adjustment date and such readjustment date;
(4) upon the expiration of any such Options or any rights of conversion or exchange under such Convertible Securities which
shall not have been exercised, the Conversion Price of each series of Preferred Stock computed upon the original issue thereof (or upon the occurrence
of a record date with respect thereto) and any subsequent adjustments based thereon shall, upon such expiration, be recomputed as if:
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(a) in the case of Convertible Securities or Options for Common Stock, the only Additional Shares of Common issued
were the shares of Common Stock, if any, actually issued upon the exercise of such Options or the conversion or exchange of such Convertible
Securities and the consideration received therefor was the consideration actually received by the Corporation for the issue of such exercised Options
plus the consideration actually received by the Corporation upon such exercise or for the issue of all such Convertible Securities which were actually
converted or exchanged, plus the additional consideration, if any, actually received by the Corporation upon such conversion or exchange, and
(b) in the case of Options for Convertible Securities, only the Convertible Securities, if any, actually issued upon the
exercise thereof were issued at the time of issue of such Options, and the consideration received by the Corporation for the Additional Shares of
Common deemed to have been then issued was the consideration actually received by the Corporation for the issue of such exercised Options, plus the
consideration deemed to have been received by the Corporation (determined pursuant to Section 4(d)(v)) upon the issue of the Convertible Securities
with respect to which such Options were actually exercised; and
(5) if such record date shall have been fixed and such Options or Convertible Securities are not issued on the date fixed
therefor, the adjustment previously made in the Conversion Price which became effective on such record date shall be canceled as of the close of
business on such record date, and thereafter the Conversion Price shall be adjusted pursuant to this paragraph 4(d)(iii) as of the actual date of their
issuance.
(iv) Adjustment of Conversion Price Upon Issuance of Additional Shares of Common. In the event this Corporation shall issue
Additional Shares of Common (including Additional Shares of Common deemed to be issued pursuant to paragraph 4(d)(iii)) without consideration or
for a consideration per share less than the applicable Conversion Price of a series of Preferred Stock in effect on the date of and immediately prior to
such issue, then, the Conversion Price of the affected series of Preferred Stock shall be reduced, concurrently with such issue, to a price (calculated to
the nearest cent) determined by multiplying such Conversion Price by a fraction, the numerator of which shall be the number of shares of Common
Stock outstanding immediately prior to such issue plus the number of shares which the aggregate consideration received by the Corporation for the total
number of Additional Shares of Common so issued would purchase at such Conversion Price, and the denominator of which shall be the number of
shares of Common Stock outstanding immediately prior to such issue plus the number of such Additional Shares of Common so issued. Notwithstanding
the foregoing, the Conversion Price shall not be reduced at such time if the amount of such reduction would be less than $0.01, but any such amount
shall be carried forward, and a reduction will be made with respect to such amount at the time of, and together with, any subsequent reduction which,
together with such amount and any other amounts so carried forward, equal $0.01 or more in the aggregate. For the purposes of this Subsection 4(d)(iv),
all shares of Common Stock issuable upon conversion of all outstanding shares of Preferred Stock and the exercise and/or conversion of any other
outstanding Convertible Securities and all outstanding Options shall be deemed to be outstanding.
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(v) Determination of Consideration. For purposes of this subsection 4(d), the consideration received by the Corporation for the
issue (or deemed issue) of any Additional Shares of Common shall be computed as follows:
(1) Cash and Property. Such consideration shall:
(a) insofar as it consists of cash, be computed at the aggregate amount of cash received by the Corporation before
deducting any discounts, commissions or other expenses allowed, paid or incurred by the Corporation for any underwriting or otherwise in connection
with such issuance;
(b) insofar as it consists of property other than cash, be computed at the fair market value thereof at the time of such
issue, as determined in good faith by the Board of Directors; and
(c) in the event Additional Shares of Common are issued together with other shares or securities or other assets of the
Corporation for consideration which covers both, be the proportion of such consideration so received, computed as provided in clauses (a) and
(b) above, as reasonably determined in good faith by the Board of Directors.
(2) Options and Convertible Securities. The consideration per share received by the Corporation for Additional Shares of
Common deemed to have been issued pursuant to paragraph 4(d)(iii) shall be determined by dividing:
(x) the total amount, if any, received or receivable by the Corporation as consideration for the issue of such Options or
Convertible Securities, plus the minimum aggregate amount of additional consideration (as set forth in the instruments relating thereto, without regard to
any provision contained therein for a subsequent adjustment of such consideration) payable to the Corporation upon the exercise of such Options or the
conversion or exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such Options for Convertible
Securities and the conversion or exchange of such Convertible Securities by
(y) the maximum number of shares of Common Stock (as set forth in the instruments relating thereto, without regard to
any provision contained therein for a subsequent adjustment of such number) issuable upon the exercise of such Options or the conversion or exchange
of such Convertible Securities.
(e) Adjustments for Subdivisions or Combinations of Common Stock. In the event the outstanding shares of Common Stock shall be
subdivided (by stock split, by payment of a stock dividend or otherwise), into a greater number of shares of Common Stock, the Conversion Price of
each series of Preferred Stock in effect immediately prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be
proportionately decreased. In the event the outstanding shares of Common Stock shall be combined (by reclassification or otherwise) into a lesser
number of shares of Common Stock, the Conversion Prices in effect immediately prior to such combination shall, concurrently with the effectiveness of
such combination, be proportionately increased.
(f) Adjustments for Subdivisions or Combinations of Preferred Stock. In the event the outstanding shares of Preferred Stock or a series of
Preferred Stock shall be subdivided (by stock split, by payment of a stock dividend or otherwise), into a greater number of shares of Preferred Stock, the
Dividend Rate, Original Issue Price and Liquidation Preference of the affected series of
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Preferred Stock in effect immediately prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately
decreased. In the event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be combined (by reclassification or otherwise) into
a lesser number of shares of Preferred Stock, the Dividend Rate, Original Issue Price and Liquidation Preference of the affected series of Preferred Stock
in effect immediately prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately increased.
(g) Adjustments for Reclassification, Exchange and Substitution. Subject to Section 3, if the Common Stock issuable upon conversion of
the Preferred Stock shall be changed into the same or a different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares provided for above), then, in any such event, in lieu of
the number of shares of Common Stock which the holders would otherwise have been entitled to receive each holder of such Preferred Stock shall have
the right thereafter to convert such shares of Preferred Stock into a number of shares of such other class or classes of stock which a holder of the number
of shares of Common Stock deliverable upon conversion of such series of Preferred Stock immediately before that change would have been entitled to
receive in such reorganization or reclassification, all subject to further adjustment as provided herein with respect to such other shares.
(h) Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant to this
Section 4, the Corporation at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish to
each holder of Preferred Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written request at any time of any holder of Preferred Stock, furnish or cause to be furnished to
such holder a like certificate setting forth (i) such adjustments and readjustments, (ii) the Conversion Price at the time in effect and (iii) the number of
shares of Common Stock and the amount, if any, of other property which at the time would be received upon the conversion of Preferred Stock.
(i) Waiver of Adjustment of Conversion Price. Notwithstanding anything herein to the contrary, any downward adjustment of the
Conversion Price of any series of Preferred Stock may be waived by the consent or vote of the holders of a majority of the outstanding shares of such
series. Any such waiver shall bind all future holders of shares of such series of Preferred Stock.
(j) Notices of Record Date. In the event that this Corporation shall propose at any time:
(i) to declare any Distribution upon its Common Stock, whether in cash, property, stock or other securities, whether or not a regular
cash dividend and whether or not out of earnings or earned surplus;
(ii) to effect any reclassification or recapitalization of its Common Stock outstanding involving a change in the Common Stock; or
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(iii) to voluntarily liquidate or dissolve or to enter into any transaction deemed to be a Liquidation Event pursuant to Section 3(d);
then, in connection with each such event, this Corporation shall send to the holders of the Preferred Stock ten (10) days prior written notice of the date
on which a record shall be taken for such Distribution (and specifying the date on which the holders of Common Stock shall be entitled thereto and, if
applicable, the amount and character of such Distribution) or for determining rights to vote in respect of the matters referred to in (ii) and (iii) above.
Such written notice shall be given by first class certified or registered mail or express courier, postage prepaid, addressed to the holders of
Preferred Stock at the address for each such holder as shown on the books of the Corporation and shall be deemed given on the earlier of the date such
notice is received and, if sent by registered or certified mail, five (5) days after deposit with the postal service or, if sent by express courier specifying
next day delivery, one (1) day after deposit with such courier.
The notice provisions set forth in this section may be shortened or waived prospectively or retrospectively by the consent or vote of the Preferred
Requisite Majority.
(k) Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times reserve and keep available out of its authorized but
unissued shares of Common Stock solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such number of its shares of
Common Stock as shall from time to time be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock; and if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of the
Preferred Stock, the Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such purpose.
5. Voting.
(a) Restricted Class Voting. Except as otherwise expressly provided herein or as required by law, the holders of Preferred Stock and the
holders of Common Stock shall vote together and not as separate classes.
(b) No Series Voting. Other than as provided herein or required by law, there shall be no series voting.
(c) Preferred Stock. Each holder of Preferred Stock shall be entitled to the number of votes equal to the number of shares of Common Stock
into which the shares of Preferred Stock held by such holder could be converted as of the record date. Fractional votes shall not be permitted and any
fractional voting rights resulting from the above formula (after aggregating all shares into which shares of Preferred Stock held by each holder could be
converted) shall be disregarded. Except as otherwise expressly provided herein or as required by law, the holders of shares of the Preferred Stock shall
be entitled to vote on all matters on which the Common Stock shall be entitled to vote. Holders of Preferred Stock shall be entitled to notice of any
stockholdersâ€™ meeting in accordance with the Bylaws of the Corporation.
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(d) Election of Directors.
(i) Series D/C Director. So long as an aggregate of at least 1,000,000 shares (as adjusted for Recapitalizations) of Series D Preferred
Stock and Series C Preferred Stock remain outstanding, the holders of Series D Preferred Stock and Series C Preferred Stock, voting together as a
separate class, shall be entitled to elect one member of the Corporationâ€™s Board of Directors (the â€œSeries D/C Directorâ€ ).
(ii) Series B Director. So long as at least 1,000,000 shares (as adjusted for Recapitalizations) of Series B Preferred Stock remain
outstanding, the holders of Series B Preferred Stock, voting as a separate class, shall be entitled to elect one member of the Corporationâ€™s Board of
Directors (the â€œSeries B Directorâ€ ).
(iii) Series A-1 Director. So long as at least 1,000,000 shares (as adjusted for Recapitalizations) of Series A-1 Preferred Stock
remain outstanding, the holders of Series A-1 Preferred Stock, voting as a separate class, shall be entitled to elect one member of the Corporationâ€™s
Board of Directors (the â€œSeries A-1 Directorâ€ ).
(iv) Series A Director. So long as at least 1,000,000 shares (as adjusted for Recapitalizations) of Series A Preferred Stock remain
outstanding, the holders of Series A Preferred Stock, voting as a separate class, shall be entitled to elect one member of the Corporationâ€™s Board of
Directors (the â€œSeries A Directorâ€ and together with the Series B Director, Series A-1 Director, and Series D/C Director, the â€œPreferred
Directorsâ€ ).
(v) Common Directors. The holders of Common Stock, voting as a separate class, shall be entitled to elect two members of the
Corporationâ€™s Board of Directors.
(vi) Mutual Directors. Any other members of the Corporationâ€™s Board of Directors shall be elected by both (A) the holders of
Preferred Stock, voting as a separate class and on an as-converted basis, and (B) the holders of Common Stock, voting as a separate class.
(vii) Any director elected pursuant to Section 5(d) may be removed without cause by, and only by, the affirmative vote of the holders
of the shares of the class or series of capital stock entitled to elect such director, given either at a special meeting of such stockholders duly called for
that purpose or pursuant to a written consent of stockholders. If the holders of such shares fail to elect a sufficient number of directors to fill all
respective directorships for which they are entitled to elect directors, voting as a separate class and series, pursuant to Section 5(d), then any directorship
not so filled shall remain vacant until such time as the holders of such shares elect a person to fill such directorship by vote or written consent in lieu of a
meeting, and no such directorship may be filled by stockholders of the Corporation other than by the stockholders of the Corporation that are entitled to
elect a person to fill such directorship, voting as separate class and series. At any meeting held for the purpose of electing a director, the presence in
person or by proxy of the holders of a majority of the outstanding shares of the class or series entitled to elect such director shall constitute a quorum for
the purpose of electing such director. Except as otherwise provided in this Section 5(d), a vacancy in any directorship filled by the holders of any class
or series shall be filled only by vote or written consent in lieu of a meeting of the holders of such class or series or by any remaining director or directors
elected by the holders of such class or series pursuant to this Section 5(d).
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(e) Adjustment in Authorized Common Stock. The number of authorized shares of Common Stock may be increased or decreased (but not
below the number of shares of Common Stock then outstanding) by an affirmative vote of the holders of a majority of the outstanding shares of
Preferred Stock, voting as a combined class on an as-converted basis.
(f) Common Stock. Each holder of shares of Common Stock shall be entitled to one vote for each share thereof held.
6. Protective Provisions.
(a) Preferred Stock Protective Provisions. So long as any shares of Preferred Stock remain outstanding, the Corporation shall not (either
directly or indirectly, whether by amendment, merger, consolidation or otherwise), without first obtaining the approval of the Preferred Requisite
Majority (by vote or written consent as provided by law), in addition to any other vote required by law:
(i) amend, alter or repeal any provision of this Amended and Restated Certificate of Incorporation or bylaws of the Corporation if
such action would alter the rights, preferences, privileges or powers of, or restrictions provided for the benefit of the Preferred Stock or any series
thereof;
(ii) increase or decrease (other than for decreases resulting from conversion of the Preferred Stock or any series thereof) the
authorized number of shares of Common Stock or Preferred Stock, or any series thereof;
(iii) increase or decrease the size of the Board of Directors;
(iv) authorize or create (by reclassification, merger or otherwise), issue, or obligate itself to issue, any new class or series of equity
security (including any security convertible into or exercisable or exchangeable for any equity security) having rights, preferences or privileges with
respect to dividends, redemption or payments upon liquidation senior to or on parity with the Series D Preferred Stock or having voting rights other than
those granted to the Series D Preferred Stock generally;
(v) make or obligate itself to make any transfer of cash or other property without consideration whether by way of dividend or
otherwise, other than dividends on Common Stock payable in Common Stock, or the purchase or redemption of shares of the Corporation by the
Corporation or its subsidiaries for cash or property other than: (A) repurchases of Common Stock issued to or held by employees, officers, directors or
consultants of the Corporation upon termination of their employment or services pursuant to agreements providing for the right of said repurchase at the
original cost thereof, (B) repurchases of Common Stock issued to or held by employees, officers, directors or consultants of the Corporation or its
subsidiaries pursuant to the bone fide exercise of rights of first refusal contained in agreements providing for such right and approved by the Board
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(including the affirmative vote of at least two Preferred Directors), and (C) repurchases of capital stock of the Corporation in connection with the
settlement of disputes with any stockholder approved by the Board of Directors (including the affirmative vote of at least two Preferred Directors);
(vi) conduct any liquidation, acquisition, reorganization, merger or consolidation of the Company or enter into any or obligate itself
to enter into any transaction or series of related transactions deemed to be a Liquidation Event, including but not limited to (A) a sale, lease or other
disposition (including by exclusive license) of all or substantially all of the assets or intellectual property of the Corporation and its subsidiaries, if any,
taken as a whole by means of any transaction or series of related transactions, except where such sale, lease or other disposition is to a wholly-owned
subsidiary of the Corporation; or (B) any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary;
(vii) enter into or obligate itself to enter into any exclusive license of the assets or of a significant program of the Corporation;
(viii) conduct any liquidation, acquisition, reorganization, merger or consolidation by the Corporation of a business for consideration
with value of $500,000 or more in the aggregate (other than a merger exclusively to effect a change of domicile of the Corporation);
(ix) incur or assume or obligate itself to incur or assume any non-capital lease indebtedness of $500,000 or more in the aggregate;
(x) increase the number of shares authorized for issuance under any existing stock or option plan or create any new stock or option
plan;
(xi) negotiate or authorize the disposal of any shares in a public offering pursuant to an effective registration statement filed under
the Securities Act, whether a Qualified IPO or otherwise;
(xii) create or hold capital stock in any subsidiary that is not a wholly-owned subsidiary, dispose of any subsidiary stock or permit
any subsidiary to sell to any party other than the Corporation any of its securities or all or substantially all of its assets;
(xiii) amend or deviate in a material manner from the Financing Budget (as defined in a certain Series D Preferred Stock Purchase
Agreement) unless otherwise approved by the Board of Directors, including the affirmative vote of at least two Preferred Directors; or
(xiv) amend this Section 6(a).
(b) Series D Preferred Stock and Series C Preferred Stock Protective Provisions. So long as any shares of Series D Preferred Stock or Series C
Preferred Stock remain outstanding, the Corporation shall not (either directly or indirectly, whether by amendment, merger, consolidation or otherwise),
without first obtaining the approval of sixty percent (60%) in aggregate of the outstanding shares of Series D Preferred Stock and Series C Preferred
Stock (by vote or written consent as provided by law, the â€œSeries D/C Consentâ€ ), in addition to any other vote required by law:
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(i) waive, amend, alter, or repeal the right of the holders of Series D Preferred Stock and Series C Preferred Stock to elect one
member of the Corporationâ€™s Board of Directors as currently set forth in Section 5(d)(i);
(ii) effect an automatic conversion pursuant to Section 4(b)(ii) hereof unless in connection with a Liquidation Event where the
amounts paid in cash upon consummation of such transaction to the holders of Series D Preferred Stock and Series C Preferred Stock exceed the
Liquidation Preference of such Series C Preferred Stock and such Series D Preferred Stock (a â€œSeries D/C Conversion Eventâ€ ); provided, that if
the amounts paid in cash upon consummation of such transaction to the holders of Series D Preferred Stock does not exceed the Liquidation Preference
of such Series D Preferred Stock, then the Series D Consent (as defined below) shall also be obtained; or
(iii) waive, amend, alter, or repeal this Section 6(b) or Section 4(b)(ii) of this Article V.
(c) Additional Series D Preferred Stock Protective Provisions. So long as any shares of Series D Preferred Stock remain outstanding, the
Corporation shall not (either directly or indirectly, whether by amendment, merger, consolidation or otherwise), without first obtaining the approval of
sixty percent (60%) in aggregate of the outstanding shares of Series D Preferred Stock (by vote or written consent as provided by law, the â€œSeries D
Consentâ€ ), in addition to any other vote required by law, amend, alter or repeal any provision of this Amended and Restated Certificate of
Incorporation or bylaws of the Corporation if such action would adversely and disproportionately alter the rights, preferences, privileges or powers of, or
restrictions provided for the benefit of the Series D Preferred Stock compared with other series of Preferred Stock. Without limiting the generality of the
foregoing, so long as any shares of Series D Preferred Stock remain outstanding, the Corporation shall not (either directly or indirectly, whether by
amendment, merger, consolidation or otherwise), without first obtaining the Series D Consent, in addition to any other vote required by law:
(i) exclude an issuance of Common Stock or Convertible Securities from the definition of â€œAdditional Shares of Commonâ€
pursuant to Section 4(d)(i)(11) with a price per share of Common Stock (as converted) below the Conversion Price applicable to Series D Preferred
Stock (a â€œSeries D Dilutive Issuanceâ€ );
(ii) allow for the waiver of a Liquidation Event by the Preferred Requisite Majority for a transaction in which the holders of Series D
Preferred Stock would receive less than the Liquidation Preference specified for each such share of Series D Preferred Stock (a â€œSeries D Liquidity
Eventâ€ ); or
(iii) waive, amend, alter, or repeal this Section 6(c), the last sentence of Section 3(d) (in respect of a Series D Liquidity Event) or
Section 4(d)(i)(11) (in respect of a Series D Dilutive Issuance) of this Article V.
(d) Additional Series C Preferred Stock Protective Provisions. So long as any shares of Series C Preferred Stock remain outstanding, the
Corporation shall not (either directly or indirectly, whether by amendment, merger, consolidation or otherwise), without first obtaining the approval of
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sixty percent (60%) in aggregate of the outstanding shares of Series C Preferred Stock (by vote or written consent as provided by law, the â€œSeries C
Consentâ€ ), in addition to any other vote required by law, amend, alter or repeal any provision of this Amended and Restated Certificate of
Incorporation or bylaws of the Corporation if such action would adversely and disproportionately alter the rights, preferences, privileges or powers of, or
restrictions provided for the benefit of the Series C Preferred Stock compared with other series of Preferred Stock. Without limiting the generality of the
foregoing, so long as any shares of Series C Preferred Stock remain outstanding, the Corporation shall not (either directly or indirectly, whether by
amendment, merger, consolidation or otherwise), without first obtaining the Series C Consent, in addition to any other vote required by law:
(i) exclude an issuance of Common Stock or Convertible Securities from the definition of â€œAdditional Shares of Commonâ€
pursuant to Section 4(d)(i)(11) with a price per share of Common Stock (as converted) below the Conversion Price applicable to Series C Preferred
Stock (a â€œSeries C Dilutive Issuanceâ€ );
(ii) allow for the waiver of a Liquidation Event by the Preferred Requisite Majority for a transaction in which the holders of Series C
Preferred Stock would receive less than the Liquidation Preference specified for each such share of Series C Preferred Stock (a â€œSeries C Liquidity
Eventâ€ ); or
(iii) waive, amend, alter, or repeal this Section 6(d), the last sentence of Section 3(d) (in respect of a Series C Liquidity Event) or
Section 4(d)(i)(11) (in respect of a Series C Dilutive Issuance) of this Article V.
7. Notices. Unless otherwise expressly provided in this Amended and Restated Certificate of Incorporation, any notice required or permitted by
the provisions of this ARTICLE V to be given to the holders of Preferred Stock shall be mailed, postage prepaid, to each holder of record at such
holderâ€™s address appearing on the books of the Corporation, or given by electronic communication in compliance with the provisions of the
Delaware General Corporation Law, and shall be deemed given upon such mailing or electronic transmission.
ARTICLE VI
The Corporation is to have perpetual existence.
ARTICLE VII
Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.
ARTICLE VIII
Unless otherwise set forth herein, the number of directors that constitute the Board of Directors of the Corporation shall be fixed by, or in the
manner provided in, the Bylaws of the Corporation.
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ARTICLE IX
In furtherance and not in limitation of the powers conferred by statute, the Board of Directors of the Corporation is expressly authorized to adopt,
amend or repeal the Bylaws of the Corporation.
ARTICLE X
1. To the fullest extent permitted by the Delaware General Corporation Law as the same exists or as may hereafter be amended, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director. If the
Delaware General Corporation Law is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as so
amended.
2. The Corporation shall have the power to indemnify, to the extent permitted by the Delaware General Corporation Law, as it presently exists or
may hereafter be amended from time to time, any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a â€œProceedingâ€ ) by reason of the fact that he or she
is or was a director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, against
expenses (including attorneysâ€™ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection
with any such Proceeding.
3. Neither any amendment nor repeal of this ARTICLE X, nor the adoption of any provision of this Corporationâ€™s Amended and Restated
Certificate of Incorporation inconsistent with this ARTICLE X, shall eliminate or reduce the effect of this ARTICLE X, in respect of any matter
occurring, or any action or proceeding accruing or arising or that, but for this ARTICLE X, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.
4. The Corporation renounces any interest or expectancy of the Corporation in, or in being offered an opportunity to participate in, any Excluded
Opportunity. An â€œExcluded Opportunityâ€ is any matter, transaction or interest that is presented to, or acquired, created or developed by, or which
otherwise comes into the possession of, (a) any director of the Corporation who is not an employee of the Corporation or any of its subsidiaries, or
(b) any holder of Preferred Stock or any partner, member, director, officer, stockholder, employee or agent of any such holder, other than someone who
is an employee of the Corporation or any of its subsidiaries (collectively, â€œCovered Personsâ€ ), except, in each case, to the extent such matter,
transaction or interest is presented to, or acquired, created or developed by, or otherwise comes into the possession of, a Covered Person in such Covered
Personâ€™s capacity as a director, officer or employee of the Corporation.
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ARTICLE XI
Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books of the Corporation may be
kept (subject to any provision contained in the statutes) outside of the State of Delaware at such place or places as may be designated from time to time
by the Board of Directors or in the Bylaws of the Corporation.
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BYLAWS
ARTICLE I â€” MEETINGS OF STOCKHOLDERS
1.1 Place of Meetings. Meetings of stockholders of ShockWave Medical, Inc. (the â€œCompanyâ€ ) shall be held at any place, within or outside
the State of Delaware, determined by the Companyâ€™s board of directors (the â€œBoardâ€ ). The Board may, in its sole discretion, determine that a
meeting of stockholders shall not be held at any place, but may instead be held solely by means of remote communication as authorized by
Section 211(a)(2) of the Delaware General Corporation Law (the â€œDGCLâ€ ). In the absence of any such designation or determination,
stockholdersâ€™ meetings shall be held at the Companyâ€™s principal executive office.
1.2 Annual Meeting. An annual meeting of stockholders shall be held for the election of directors at such date and time as may be designated by
resolution of the Board from time to time. Any other proper business may be transacted at the annual meeting. The Company shall not be required to
hold an annual meeting of stockholders, provided that (i) the stockholders are permitted to act by written consent under the Companyâ€™s certificate of
incorporation and these bylaws, (ii) the stockholders take action by written consent to elect directors and (iii) the stockholders unanimously consent to
such action or, if such consent is less than unanimous, all of the directorships to which directors could be elected at an annual meeting held at the
effective time of such action are vacant and are filled by such action.
1.3 Special Meeting. A special meeting of the stockholders may be called at any time by the Board, Chairperson of the Board, Chief Executive
Officer or President (in the absence of a Chief Executive Officer) or by one or more stockholders holding shares in the aggregate entitled to cast not less
than 10% of the votes at that meeting.
If any person(s) other than the Board calls a special meeting, the request shall:
(i) be in writing;
(ii) specify the time of such meeting and the general nature of the business proposed to be transacted; and
(iii) be delivered personally or sent by registered mail or by facsimile transmission to the Chairperson of the Board, the Chief Executive
Officer, the President (in the absence of a Chief Executive Officer) or the Secretary of the Company.
The officer(s) receiving the request shall cause notice to be promptly given to the stockholders entitled to vote at such meeting, in accordance with
these bylaws, that a meeting will be held at the time requested by the person or persons calling the meeting. No business may be transacted at such
special meeting other than the business specified in such notice to stockholders. Nothing contained in this paragraph of this section 1.3 shall be
construed as limiting, fixing, or affecting the time when a meeting of stockholders called by action of the Board may be held.
1.4 Notice of Stockholdersâ€™ Meetings. Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the
meeting shall be given which shall state the place, if any, date and hour of the meeting, the means of remote communication, if any, by which
stockholders and proxy

holders may be deemed to be present in person and vote at such meeting, and, in the case of a special meeting, the purpose or purposes for which the
meeting is called. Except as otherwise provided in the DGCL, the certificate of incorporation or these bylaws, the written notice of any meeting of
stockholders shall be given not less than 10 nor more than 60 days before the date of the meeting to each stockholder entitled to. vote at such meeting.
1.5 Quorum. Except as otherwise provided by law, the certificate of incorporation or these bylaws, at each meeting of stockholders the presence in
person or by proxy of the holders of shares of stock having a majority of the votes which could be cast by the holders of all outstanding shares of stock
entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum. Where a separate vote by a class or series or classes or series is
required, a majority of the outstanding shares of such class or series or classes or series, present in person or represented by proxy, shall constitute a
quorum entitled to take action with respect to that vote on that matter, except as otherwise provided by law, the certificate of incorporation or these
bylaws.
If, however, such quorum is not present or represented at any meeting of the stockholders, then either (i) the chairperson of the meeting, or (ii) the
stockholders entitled to vote at the meeting, present in person or represented by proxy, shall have the power to adjourn the meeting from time to time, in
the manner provided in section 1.6, until a quorum is present or represented.
1.6 Adjourned Meeting; Notice. Any meeting of stockholders, annual or special, may adjourn from time to time to reconvene at the same or some
other place, and notice need not be given of the adjourned meeting if the time, place, if any, thereof, and the means of remote communications, if any, by
which stockholders and proxy holders may be deemed to be present in person and vote at such adjourned meeting are announced at the meeting at which
the adjournment is taken. At the adjourned meeting, the Company may transact any business which might have been transacted at the original meeting.
If the adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.
1.7 Conduct of Business. Meetings of stockholders shall be presided over by the Chairperson of the Board, if any, or in his or her absence by the
Vice Chairperson of the Board, if any, or in the absence of the foregoing persons by the Chief Executive Officer, or in the absence of the foregoing
persons by the President, or in the absence of the foregoing persons by a Vice President, or in the absence of the foregoing persons by a chairperson
designated by the Board, or in the absence of such designation by a chairperson chosen at the meeting. The Secretary shall act as secretary of the
meeting, but in his or her absence the chairperson of the meeting may appoint any person to act as secretary of the meeting. The chairperson of any
meeting of stockholders shall determine the order of business and the procedure at the meeting, including such regulation of the manner of voting and
the conduct of business.
1.8 Voting. The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of section 1.10
of these bylaws, subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint owners of stock) and Section 218 (relating to voting
trusts and other voting agreements) of the DGCL.
Except as may be otherwise provided in the certificate of incorporation, each stockholder entitled to vote at any meeting of stockholders shall be
entitled to one vote for each share of capital stock held by such stockholder which has voting power upon the matter in question. Voting at meetings of
stockholders need not be by written ballot and, unless otherwise required by law, need not be conducted by inspectors of election unless so determined
by the holders of shares of stock having a majority of the votes which could be cast by
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the holders of all outstanding shares of stock entitled to vote thereon which are present in person or by proxy at such meeting. If authorized by the
Board, such requirement of a written ballot shall be satisfied by a ballot submitted by electronic transmission (as defined in section 7.2 of these bylaws),
provided that any such electronic transmission must either set forth or be submitted with information from which it can be determined that the electronic
transmission was authorized by the stockholder or proxy holder.
Except as otherwise required by law, the certificate of incorporation or these bylaws, in all matters other than the election of directors, the
affirmative vote of a majority of the voting power of the shares present in person or represented by proxy at the meeting and entitled to vote on the
subject matter shall be the act of the stockholders. Except as otherwise required by law, the certificate of incorporation or these bylaws, directors shall be
elected by a plurality of the voting power of the shares present in person or represented by proxy at the meeting and entitled to vote on the election of
directors. Where a separate vote by a class or series or classes or series is required, in all matters other than the election of directors, the affirmative vote
of the majority of shares of such class or series or classes or series present in person or represented by proxy at the meeting shall be the act of such class
or series or classes or series, except as otherwise provided by law, the certificate of incorporation or these bylaws.
1.9 Stockholder Action by Written Consent Without a Meeting. Unless otherwise provided in the certificate of incorporation, any action required
by the DGCL to be taken at any annual or special meeting of stockholders of a corporation, or any action which may be taken at any annual or special
meeting of such stockholders, may be taken without a meeting, without prior notice, and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted.
An electronic transmission (as defined in section 7.2) consenting to an action to be taken and transmitted by a stockholder or proxy holder, or by a
person or persons authorized to act for a stockholder or proxy holder, shall be deemed to be written, signed and dated for purposes of this section,
provided that any such electronic transmission sets forth or is delivered with information from which the Company can determine (i) that the electronic
transmission was transmitted by the stockholder or proxy holder or by a person or persons authorized to act for the stockholder or proxy holder and
(ii) the date on which such stockholder or proxy holder or authorized person or persons transmitted such electronic transmission.
In the event that the Board shall have instructed the officers of the Company to solicit the vote or written consent of the stockholders of the
Company, an electronic transmission of a stockholder written consent given pursuant to such solicitation may be delivered to the Secretary or the
President of the Company or to a person designated by the Secretary or the President. The Secretary or the President of the Company or a designee of
the Secretary or the President shall cause any such written consent by electronic transmission to be reproduced in paper form and inserted into the
corporate records.
Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing and who, if the action had been taken at a meeting, would have been entitled to notice of the meeting if the record
date for such meeting had been the date that written consents signed by a sufficient number of holders to take the action were delivered to the Company
as provided in Section 228 of the DGCL. In the event that the action which is consented to is such as would have required the filing of a certificate under
any provision of the DGCL, if such action had been voted on by stockholders at a meeting thereof, the certificate filed under such provision shall state,
in lieu of any statement required by such provision concerning any vote of stockholders, that written consent has been given in accordance with
Section 228 of the DGCL.
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1.10 Record Date for Stockholder Notice; Voting; Giving Consents. In order that the Company may determine the stockholders entitled to notice
of or to vote at any meeting of stockholders or any adjournment thereof, or entitled to express consent to corporate action in writing without a meeting,
or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful action, the Board may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted by the Board and which record date:
(i) in the case of determination of stockholders entitled to notice of or to vote at any meeting of stockholders or adjournment thereof, shall,
unless otherwise required by law, not be more than sixty nor less than ten days before the date of such meeting;
(ii) in the case of determination of stockholders entitled to express consent to corporate action in writing without a meeting, shall not be
more than ten days after the date upon which the resolution fixing the record date is adopted by the Board; and
(iii) in the case of determination of stockholders for any other action, shall not be more than 60 days prior to such other action.
If no record date is fixed by the Board:
(i) the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which
the meeting is held;
(ii) the record date for determining stockholders entitled to express consent to corporate action in writing without a meeting when no prior
action of the Board is required by law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Company in accordance with applicable law, or, if prior action by the Board is required by law, shall be at the close of business on the
day on which the Board adopts the resolution taking such prior action; and
(iii) the record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board
adopts the resolution relating thereto.
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the
meeting, provided that the Board may fix a new record date for the adjourned meeting.
1.11 Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without
a meeting may authorize another person or persons to act for such stockholder by proxy authorized by an instrument in writing or by a transmission
permitted by law filed in accordance with the procedure established for the meeting, but no such proxy shall be voted or acted upon after three years
from its date, unless the proxy provides for a longer period. The revocability of a proxy that states on its face that it is irrevocable shall be governed by
the provisions of Section 212 of the DGCL.
1.12 List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger of the Company shall prepare and make, at least ten
days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and
showing the address of
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each stockholder and the number of shares registered in the name of each stockholder. The Company shall not be required to include electronic mail
addresses or other electronic contact information on such list. Such list shall be open to the examination of any stockholder, for any purpose germane to
the meeting for a period of at least ten days prior to the meeting: (i) on a reasonably accessible electronic network, provided that the information
required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the Companyâ€™s principal
place of business. In the event that the Company determines to make the list available on an electronic network, the Company may take reasonable steps
to ensure that such information is available only to stockholders of the Company. If the meeting is to be held at a place, then the list shall be produced
and kept at the time and place of the meeting during the whole time thereof, and may be examined by any stockholder who is present. If the meeting is
to be held solely by means of remote communication, then the list shall also be open to the examination of any stockholder during the whole time of the
meeting on a reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of the meeting.
ARTICLE H â€” DIRECTORS
2.1 Powers. The business and affairs of the Company shall be managed by or under the direction of the Board, except as may be otherwise
provided in the DGCL or the certificate of incorporation.
2.2 Number of Directors. The Board shall consist of one or more members, each of whom shall be a natural person. Unless the certificate of
incorporation fixes the number of directors, the number of directors shall be determined from time to time by resolution of the Board. No reduction of
the authorized number of directors shall have the effect of removing any director before that directorâ€™s term of office expires.
2.3 Election, Qualification and Term of Office of Directors. Except as provided in section 2.4 of these bylaws, and subject to sections 1.2 and 1.9
of these bylaws, directors shall be elected at each annual meeting of stockholders. Directors need not be stockholders unless so required by the
certificate of incorporation or these bylaws. The certificate of incorporation or these bylaws may prescribe other qualifications for directors. Each
director shall hold office until such directorâ€™s successor is elected and qualified or until such directorâ€™s earlier death, resignation or removal.
2.4 Resignation and Vacancies. Any director may resign at any time upon notice given in writing or by electronic transmission to the Company. A
resignation is effective when the resignation is delivered unless the resignation specifies a later effective date or an effective date determined upon the
happening of an event or events. A resignation which is conditioned upon the director failing to receive a specified vote for reelection as a director may
provide that it is irrevocable. Unless otherwise provided in the certificate of incorporation or these bylaws, when one or more directors resign from the
Board, effective at a future date, a majority of the directors then in office, including those who have so resigned, shall have power to fill such vacancy or
vacancies, the vote thereon to take effect when such resignation or resignations shall become effective.
Unless otherwise provided in the certificate of incorporation or these bylaws:
(i) Vacancies and newly created directorships resulting from any increaseâ€™ in the authorized number of directors elected by all of the
stockholders having the right to vote as a single class may be filled by a majority of the directors then in office, although less than a quorum, or by a sole
remaining director.
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(ii) Whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more directors by the provisions of the
certificate of incorporation, vacancies and newly created directorships of such class or classes or series may be filled by a majority of the directors
elected by such class or classes or series thereof then in office, or by a sole remaining director so elected.
If at any time, by reason of death or resignation or other cause, the Company should have no directors in office, then any officer or any
stockholder or an executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or
estate of a stockholder, may call a special meeting of stockholders in accordance with the provisions of the certificate of incorporation or these bylaws,
or may apply to the Court of Chancery for a decree summarily ordering an election as provided in Section 211 of the DGCL.
If, at the time of filling any vacancy or any newly created directorship, the directors then in office constitute less than a majority of the whole
Board (as constituted immediately prior to any such increase), the Court of Chancery may, upon application of any stockholder or stockholders holding
at least 10% of the voting stock at the time outstanding having the right to vote for such directors, summarily order an election to be held to fill any such
vacancies or newly created directorships, or to replace the directors chosen by the directors then in office as aforesaid, which election shall be governed
by the provisions of Section 211 of the DGCL as far as applicable.
A director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office and until such directorâ€™s successor
is elected and qualified, or until such directorâ€™s earlier death, resignation or removal.
2.5 Place of Meetings; Meetings by Telephone. The Board may hold meetings, both regular and special, either within or outside the State of
Delaware.
Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the Board, or any committee designated by the Board,
may participate in a meeting of the Board, or any committee, by means of conference telephone or other communications equipment by means of which
all persons participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in person at the meeting.
2.6 Conduct of Business. Meetings of the Board shall be presided over by the Chairperson of the Board, if any, or in his or her absence by the
Vice Chairperson of the Board, if any, or in the absence of the foregoing persons by a chairperson designated by the Board, or in the absence of such
designation by a chairperson chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or her absence the chairperson of the
meeting may appoint any person to act as secretary of the meeting.
2.7 Regular Meetings. Regular meetings of the Board may be held without notice at such time and at such place as shall from time to time be
determined by the Board.
2.8 Special Meetings; Notice. Special meetings of the Board for any purpose or purposes may be called at any time by the Chairperson of the
Board, the Chief Executive Officer, the President, the Secretary or any two directors.
Notice of the time and place of special meetings shall be:
(i) delivered personally by hand, by courier or by telephone;
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(ii) sent by United States first-class mail, postage prepaid;
(iii) sent by facsimile; or
(iv) sent by electronic mail,
directed to each director at that directorâ€™s address, telephone number, facsimile number or electronic mail address, as the case may be, as shown on
the Companyâ€™s records.
If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile or (iii) sent by electronic mail, it shall be
delivered or sent at least 24 hours before the time of the holding of the meeting. If the notice is sent by United States mail, it shall be deposited in the
United States mail at least four days before the time of the holding of the meeting. Any oral notice may be communicated to the director. The notice
need not specify the place of the meeting (if the meeting is to be held at the Companyâ€™s principal executive office) nor the purpose of the meeting.
2.9 Quorum; Voting. At all meetings of the Board, a majority of the total authorized number of directors shall constitute a quorum for the
transaction of business. If a quorum is not present at any meeting of the Board, then the directors present thereat may adjourn the meeting from time to
time, without notice other than announcement at the meeting, until a quorum is present. A meeting at which a quorum is initially, present may continue
to transact business notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for that
meeting.
The vote of a majority of the directors present at any meeting at which a quorum is present shall be the act of the Board, except as may be
otherwise specifically provided by statute, the certificate of incorporation or these bylaws.
If the certificate of incorporation provides that one or more directors shall have more or less than one vote per director on any matter, every
reference in these bylaws to a majority or other proportion of the directors shall refer to a majority or other proportion of the votes of the directors.
2.10 Board Action by Written Consent Without a Meeting. Unless otherwise restricted by the certificate of incorporation or these bylaws, any
action required or permitted to be taken at any meeting of the Board, or of any committee thereof, may be taken without a meeting if all members of the
Board or committee, as the case may be, consent thereto in writing or by electronic transmission and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board or committee. Such filing shall be in paper form if the minutes are maintained in
paper form and shall be in electronic form if the minutes are maintained in electronic form.
2.11 Fees and Compensation of Directors. Unless otherwise restricted by the certificate of incorporation or these bylaws, the Board shall have the
authority to fix the compensation of directors.
2.12 Removal of Directors. Unless otherwise restricted by statute, the certificate of incorporation or these bylaws, any director or the entire Board
may be removed, with or without cause, by the holders of a majority of the shares then entitled to vote at an election of directors.
No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of such directorâ€™s
term of office.
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ARTICLE III â€” COMMITTEES
3.1 Committees of Directors. The Board may designate one or more committees, each committee to consist of one or more of the directors of the
Company. The Board may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting
and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board
to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the Board
or in these bylaws, shall have and may exercise all the powers and authority of the Board in the management of the business and affairs of the Company,
and may authorize the seal of the Company to be affixed to all papers that may require it; but no such committee shall have the power or authority to
(i) approve or adopt, or recommend to the stockholders, any action or matter (other than the election or removal of directors) expressly required by the
DGCL to be submitted to stockholders for approval, or (ii) adopt, amend or repeal any bylaw of the Company.
3.2 Committee Minutes. Each committee shall keep regular minutes of its meetings and report the same to the Board when required.
3.3 Meetings and Actions of Committees. Meetings and actions of committees shall be governed by, and held and taken in accordance with, the
provisions of:
(i) section 2.5 (Place of Meetings; Meetings by Telephone);
(ii) section 2.7 (Regular Meetings);
(iii) section 2.8 (Special Meetings; Notice);
(iv) section 2.9 (Quorum; Voting);
(v) section 2.10 (Board Action by Written Consent Without a Meeting); and
(vi) section 7.5 (Waiver of Notice)
with such changes in the context of those bylaws as are necessary to substitute the committee and its members for the Board and its members. However:
(i) the time of regular meetings of committees may be determined either by resolution of the Board or by resolution of the committee;
(ii) special meetings of committees may also be called by resolution of the Board; and
(iii) notice of special meetings of committees shall also be given to all alternate members, who shall have the right to attend all meetings of
the committee. The Board may adopt rules for the government of any committee not inconsistent with the provisions of these bylaws.
Any provision in the certificate of incorporation providing that one or more directors shall have more or less than one vote per director on any
matter shall apply to voting in any committee or subcommittee, unless otherwise provided in the certificate of incorporation or these bylaws.
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3.4 Subcommittees. Unless otherwise provided in the certificate of incorporation, these bylaws or the resolutions of the Board designating
the committee, a committee may create one or more subcommittees, each subcommittee to consist of one or more members of the committee, and
delegate to a subcommittee any or all of the powers and authority of the committee.
ARTICLE IV â€” OFFICERS
4.1 Officers. The officers of the Company shall be a President and a Secretary. The Company may also have, at the discretion of the Board,
a Chairperson of the Board, a Vice Chairperson of the Board, a Chief Executive Officer, one or more Vice Presidents, a Chief Financial Officer, a
Treasurer, one or more Assistant Treasurers, one or more Assistant Secretaries, and any such other officers as may be appointed in accordance with the
provisions of these bylaws. Any number of offices may be held by the same person.
4.2 Appointment of Officers. The Board shall appoint the officers of the Company, except such officers as may be appointed in accordance
with the provisions of section 4.3 of these bylaws.
4.3 Subordinate Officers. The Board may appoint, or empower the Chief Executive Officer or, in the absence of a Chief Executive Officer,
the President, to appoint, such other officers and agents as the business of the Company may require. Each of such officers and agents shall hold office
for such period, have such authority, and perform such duties as are provided in these bylaws or as the Board may from time to time determine.
4.4 Removal and Resignation of Officers. Any officer may be removed, either with or without cause, by an affirmative vote of the majority
of the Board at any regular or special meeting of the Board or, except in the case of an officer chosen by the Board, by any officer upon whom such
power of removal may be conferred by the Board.
Any officer may resign at any time by giving written notice to the Company. Any resignation shall take effect at the date of the receipt of
that notice or at any later time specified in that notice. Unless otherwise specified in the notice of resignation, the acceptance of the resignation shall not
be necessary to make it effective. Any resignation is without prejudice to the rights, if any, of the Company under any contract to which the officer is a
party.
4.5 Vacancies in Offices. Any vacancy occurring in any office of the Company shall be filled by the Board or as provided in section 4.3.
4.6 Representation of Shares of Other Corporations. Unless otherwise directed by the Board, the President or any other person authorized
by the Board or the President is authorized to vote, represent and exercise on behalf of the Company all rights incident to any and all shares of any other
corporation or corporations standing in the name of the Company. The authority granted herein may be exercised either by such person directly or by
any other person authorized to do so by proxy or power of attorney duly executed by such person having the authority.
4.7 Authority and Duties of Officers. Except as otherwise provided in these bylaws, the officers of the Company shall have such powers
and duties in the management of the Company as may be designated from time to time by the Board and, to the extent not so provided, as generally
pertain to their respective offices, subject to the control of the Board.
-9-

ARTICLE V â€” INDEMNIFICATION
5.1 Indemnification of Directors and Officers in Third Party Proceedings. Subject to the other provisions of this Article V, the Company shall
indemnify, to the fullest extent permitted by the DGCL, as now or hereinafter in effect, any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a â€œProceedingâ€ )
(other than an action by or in the right of the Company) by reason of the fact that such person is or was a director or officer of the Company, or is or was
a director or officer of the Company serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneysâ€™ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such Proceeding if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe such personâ€™s conduct was unlawful. The termination of any Proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such person
reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that such personâ€™s conduct was unlawful.
5.2 Indemnification of Directors and Officers in Actions by or in the Right of the Company. Subject to the other provisions of this Article V, the
Company shall indemnify, to the fullest extent permitted by the DGCL, as now or hereinafter in effect, any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the Company to procure a judgment in its favor by reason
of the fact that such person is or was a director or officer of the Company, or is or was a director or officer of the Company serving at the request of the
Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including
attorneysâ€™ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person
acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Company; except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Company
unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper.
5.3 Successful Defense. To the extent that a present or former director or officer of the Company has been successful on the merits or otherwise in
defense of any action, suit or proceeding described in section 5.1 or section 5.2, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneysâ€™ fees) actually and reasonably incurred by such person in connection therewith.
5.4 Indemnification of Others. Subject to the other provisions of this Article V, the Company shall have power to indemnify its employees and
agents to the extent not prohibited by the DGCL or other applicable law. The Board shall have the power to delegate to such person or persons the
determination of whether employees or agents shall be indemnified.
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5.5 Advanced Payment of Expenses. Expenses (including attorneysâ€™ fees) incurred by an officer or director of the Company in defending any
Proceeding shall be paid by the Company in advance of the final disposition of such Proceeding upon receipt of a written request therefor (together with
documentation reasonably evidencing such expenses) and an undertaking by or on behalf of the person to repay such amounts if it shall ultimately be
determined that the person is not entitled to be indemnified under this Article V or the DGCL. Such expenses (including attorneysâ€™ fees) incurred by
former directors and officers or other employees and agents may be so paid upon such terms and conditions, if any, as the Company deems appropriate.
The right to advancement of expenses shall not apply to any Proceeding for which indemnity is excluded pursuant to these bylaws, but shall apply to any
Proceeding referenced in section 5.6(ii) or 5.6(iii) prior to a determination that the person is not entitled to be indemnified by the Company.
5.6 Limitation on Indemnification. Subject to the requirements in section 5.3 and the DGCL, the Company shall not be obligated to indemnify
any person pursuant to this Article V in connection with any Proceeding (or any part of any Proceeding):
(i) for which payment has actually been made to or on behalf of such person under any statute, insurance policy, indemnity provision, vote
or otherwise, except with respect to any excess beyond the amount paid;
(ii) for an accounting or disgorgement of profits pursuant to Section 16(b) of the Securities Exchange Act of 1934, as amended, or similar
provisions of federal, state or local statutory law or common law, if such person is held liable therefor (including pursuant to any settlement
arrangements);
(iii) for any reimbursement of the Company by such person of any bonus or other incentive-based or equity-based compensation or of any
profits realized by such person from the sale of securities of the Company, as required in each case under the Securities Exchange Act of 1934, as
amended (including any such reimbursements that arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley
Act of 2002 (the â€œSarbanes-Oxley Actâ€ ), or the payment to the Company of profits arising from the purchase and sale by such person of
securities in violation of Section 306 of the Sarbanes-Oxley Act), if such person is held liable therefor (including pursuant to any settlement
arrangements);
(iv) initiated by such person, including any Proceeding (or any part of any Proceeding) initiated by such person against the Company or its
directors, officers, employees, agents or other indemnitees, unless (a) the Board authorized the Proceeding (or the relevant part of the Proceeding) prior
to its initiation, (b) the Company provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company under applicable law,
(c) otherwise required to be made under section 5.7 or (d) otherwise required by applicable law; or
(v) if prohibited by applicable law.
5.7 Determination; Claim. If a claim for indemnification or advancement of expenses under this Article V is not paid by the Company or on its
behalf within 90 days after receipt by the Company of a written request therefor, the claimant shall be entitled to an adjudication by a court of competent
jurisdiction of his or her entitlement to such indemnification or advancement of expenses. To the extent not prohibited by law, the Company shall
indemnify such person against all expenses actually and reasonably incurred by such person in connection with any action for indemnification or
advancement of expenses from the Company under this Article V, to the extent such person is successful in such action. In any such suit, the Company
shall, to the fullest extent not prohibited by law, have the burden of proving that the claimant is not entitled to the requested indemnification or
advancement of expenses.
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5.8 Non-Exclusivity of Rights. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article V shall not be
deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under the certificate of
incorporation or any statute, bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such personâ€™s official
capacity and as to action in another capacity while holding such office. The Company is specifically authorized to enter into individual contracts with
any or all of its directors, officers, employees or agents respecting indemnification and advancement of expenses, to the fullest extent not prohibited by
the DGCL or other applicable law.
5.9 Insurance. The Company may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of
the Company, or is or was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of
such personâ€™s status as such, whether or not the Company would have the power to indemnify such person against such liability under the provisions
of the DGCL.
5.10 Survival. The rights to indemnification and advancement of expenses conferred by this Article V shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
5.11 Effect of Repeal or Modification. Any amendment, alteration or repeal of this Article V shall not adversely affect any right or protection
hereunder of any person in respect of any act or omission occurring prior to such amendment, alteration or repeal.
5.12 Certain Definitions. For purposes of this Article V, references to the â€œCompanyâ€ shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its directors, officers, employees or agents, so that any person who is or was
a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the
provisions of this Article V with respect to the resulting or surviving corporation as such person would have with respect to such constituent corporation
if its separate existence had continued. For purposes of this Article V, references to â€œother enterprisesâ€ shall include employee benefit plans;
references to â€œfinesâ€ shall include any excise taxes assessed on a person with respect to an employee benefit plan; and references to â€œserving
at the request of the Companyâ€ shall include any service as a director, officer, employee or agent of the Company which imposes duties on, or
involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person
who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit
plan shall be deemed to have acted in a manner â€œnot opposed to the best interests of the Companyâ€ as referred to in this Article V.
ARTICLE VI â€” STOCK
6.1 Stock Certificates; Partly Paid Shares. The shares of the Company shall be represented by certificates, provided that the Board may provide
by resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares. Any such resolution shall not apply
to shares represented by a certificate until such certificate is surrendered to the Company. Every holder of stock
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represented by certificates shall be entitled to have a certificate signed by, or in the name of the Company by the Chairperson of the Board or ViceChairperson of the Board, or the President or a Vice-President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary
of the Company representing the number of shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In
case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the Company with the same effect as if such person were such officer,
transfer agent or registrar at the date of issue. The Company shall not have power to issue a certificate in bearer form.
The Company may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid
therefor. Upon the face or back of each stock certificate issued to represent any such partly paid shares, or upon the books and records of the Company
in the case of uncertificated partly paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated.
Upon the declaration of any dividend on fully paid shares, the Company shall declare a dividend upon partly paid shares of the same class, but only
upon the basis of the percentage of the consideration actually paid thereon.
6.2 Special Designation on Certificates. If the Company is authorized to issue more than one class of stock or more than one series of any class,
then the powers, the designations, the preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof
and the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the
certificate that the Company shall issue to represent such class or series of stock; provided that, except as otherwise provided in Section 202 of the
DGCL, in lieu of the foregoing requirements there may be set forth on the face or back of the certificate that the Company shall issue to represent such
class or series of stock, a statement that the Company will furnish without charge to each stockholder who so requests the powers, designations,
preferences and relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights. Within a reasonable time after the issuance or transfer of uncertificated stock, the Company shall send to
the registered owner thereof a written notice containing the information required to be set forth or stated on certificates pursuant to this section 6.2 or
Sections 156, 202(a) or 218(a) of the DGCL or with respect to this section 6.2 a statement that the Company will furnish without charge to each
stockholder who so requests the powers, designations, preferences and relative, participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided by law, the
rights and obligations of the holders of uncertificated stock and the rights and obligations of the holders of certificates representing stock of the same
class and series shall be identical.
6.3 Lost Certificates. Except as provided in this section 6.3, no new certificates for shares shall be issued to replace a previously issued certificate
unless the latter is surrendered to the Company and cancelled at the same time. The Company may issue a new certificate of stock or uncertificated
shares in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Company may require the owner of
the lost, stolen or destroyed certificate, or such ownerâ€™s legal representative, to give the Company a bond sufficient to indemnify it against any claim
that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or
uncertificated shares.
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6.4 Dividends. The Board, subject to any restrictions contained in the certificate of incorporation or applicable law, may declare and pay dividends
upon the shares of the Companyâ€™s capital stock. Dividends may be paid in cash, in property, or in shares of the Companyâ€™s capital stock, subject
to the provisions of the certificate of incorporation.
The Board may set apart out of any of the funds of the Company available for dividends a reserve or reserves for any proper purpose and may
abolish any such reserve.
6.5 Stock Transfer Agreements. The Company shall have power to enter into and perform any agreement with any number of stockholders of any
one or more classes of stock of the Company to restrict the transfer of shares of stock of the Company of any one or more classes owned by such
stockholders in any manner not prohibited by the DGCL.
6.6 Registered Stockholders. The Company:
(i) shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends and to
vote as such owner;
(ii) shall be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares; and
(iii) shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person, whether
or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.
6.7 Transfers. Transfers of record of shares of stock of the Company shall be made only upon its books by the holders thereof, in person or by an
attorney duly authorized, and, if such stock is certificated, upon the surrender of a certificate or certificates for a like number of shares, properly
endorsed or accompanied by proper evidence of succession, assignation or authority to transfer.
ARTICLE VII â€” MANNER OF GIVING NOTICE AND WAIVER
7.1 Notice of Stockholder Meetings. Notice of any meeting of stockholders, if mailed, is given when deposited in the United States mail, postage
prepaid, directed to the stockholder at such stockholderâ€™s address as it appears on the Companyâ€™s records. An affidavit of the Secretary or an
Assistant Secretary of the Company or of the transfer agent or other agent of the Company that the notice has been given shall, in the absence of fraud,
be prima facie evidence of the facts stated therein.
7.2 Notice by Electronic Transmission. Without limiting the manner by which notice otherwise may be given effectively to stockholders pursuant
to the DGCL, the certificate of incorporation or these bylaws, any notice to stockholders given by the Company under any provision of the DGCL, the
certificate of incorporation or these bylaws shall be effective if given by a form of electronic transmission consented to by the stockholder to whom the
notice is given. Any such consent shall be revocable by the stockholder by written notice to the Company. Any such consent shall be deemed revoked if:
(i) the Company is unable to deliver by electronic transmission two consecutive notices given by the Company in accordance with such
consent; and
(ii) such inability becomes known to the Secretary or an Assistant Secretary of the Company or to the transfer agent, or other person
responsible for the giving of notice.
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However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.
Any notice given pursuant to the preceding paragraph shall be deemed given:
(i) if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice;
(ii) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice;
(iii) if by a posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later of
(A) such posting and (B) the giving of such separate notice; and
(iv) if by any other form of electronic transmission, when directed to the stockholder.
An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other agent of the Company that the notice has been given by a
form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
An â€œelectronic transmissionâ€ means any form of communication, not directly involving the physical transmission of paper, that creates a
record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient
through an automated process.
Notice by a form of electronic transmission shall not apply to Sections 164, 296, 311, 312 or 324 of the DGCL.
7.3 Notice to Stockholders Sharing an Address. Except as otherwise prohibited under the DGCL, without limiting the manner by which notice
otherwise may be given effectively to stockholders, any notice to stockholders given by the Company under the provisions of the DGCL, the certificate
of incorporation or these bylaws shall be effective if given by a single written notice to stockholders who share an address if consented to by the
stockholders at that address to whom such notice is given. Any such consent shall be revocable by the stockholder by written notice to the Company.
Any stockholder who fails to object in writing to the Company, within 60 days of having been given written notice by the Company of its intention to
send the single notice, shall be deemed to have consented to receiving such single written notice.
7.4 Notice to Person with Whom Communication is Unlawful. Whenever notice is required to be given, under the DGCL, the certificate of
incorporation or these bylaws, to any person with whom communication is unlawful, the giving of such notice to such person shall not be required and
there shall be no duty to apply to any governmental authority or agency for a license or permit to give such notice to such person. Any action or meeting
which shall be taken or held without notice to any such person with whom communication is unlawful shall have the same force and effect as if such
notice had been duly given. In the event that the action taken by the Company is such as to require the filing of a certificate under the DGCL, the
certificate shall state, if such is the fact and if notice is required, that notice was given to all persons entitled to receive notice except such persons with
whom communication is unlawful.
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7.5 Waiver of Notice. Whenever notice is required to be given under any provision of the DGCL, the certificate of incorporation or these bylaws, a
written waiver, signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the
time of the event for which notice is to be given, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction
of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the stockholders need be specified in any written waiver of notice or any waiver by electronic transmission unless so required by the
certificate of incorporation or these bylaws.
ARTICLE VIII â€” GENERAL MATTERS
8.1 Fiscal Year. The fiscal year of the Company shall be fixed by resolution of the Board and may be changed by the Board.
8.2 Seal. The Company may adopt a corporate seal, which shall be in such form as may be approved from time to time by the Board. The
Company may use the corporate seal by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.
8.3 Annual Report. The Company shall cause an annual report to be sent to the stockholders of the Company to the extent required by applicable
law. If and so long as there are fewer than 100 holders of record of the Companyâ€™s shares, the requirement of sending an annual report to the
stockholders of the Company is expressly waived (to the extent permitted under applicable law).
8.4 Construction; Definitions. Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the DGCL
shall govern the construction of these bylaws. Without limiting the generality of this provision, the singular number includes the plural, the plural
number includes the singular, and the term â€œpersonâ€ includes both a corporation and a natural person.
ARTICLE IX â€” AMENDMENTS
These bylaws may be adopted, amended or repealed by the stockholders entitled to vote. However, the Company may, in its certificate of
incorporation, confer the power to adopt, amend or repeal bylaws upon the directors. The fact that such power has been so conferred upon the directors
shall not divest the stockholders of the power, nor limit their power to adopt, amend or repeal bylaws.
A bylaw amendment adopted by stockholders which specifies the votes that shall be necessary for the election of directors shall not be further
amended or repealed by the Board.
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CERTIFICATE OF ADOPTION OF BYLAWS
OF
SHOCKWAVE MEDICAL, INC.
The undersigned certifies that he or she is the duly elected, qualified and acting Secretary of ShockWave Medical, Inc., a Delaware corporation
(the â€œCompanyâ€ ), and that the foregoing bylaws, comprising sixteen (16) pages, were adopted as the bylaws of the Company on June 17, 2009 by
the sole incorporator of the Company.
The undersigned has executed this certificate as of June 17, 2009.
/s/ J. Casey McGlynn
J. Casey McGlynn, Secretary
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SHOCKWAVE MEDICAL, INC.
AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT
This Amended and Restated Investor Rights Agreement (this â€œAgreementâ€ ) is dated as of December 6, 2018, and is by and among
ShockWave Medical, Inc., a Delaware corporation (the â€œCompanyâ€ ), and the persons and entities listed on Exhibit A (each, an â€œInvestorâ€
and collectively, the â€œInvestorsâ€ ).
RECITALS
Certain of the Investors are parties to the Series D Preferred Stock Purchase Agreement of even date herewith, by and among the Company and
the Investors listed on the Schedule of Investors thereto (the â€œPurchase Agreementâ€ ), and it is a condition to the closing of the sale of the Series D
Preferred Stock to the Investors listed on such Schedule of Investors that such Investors and the Company execute and deliver this Agreement.
Certain of the Investors hold shares of the Companyâ€™s Series C Preferred Stock, Series B Preferred Stock, Series A Preferred Stock, Series A-1
Preferred Stock and/or shares of Common Stock issued upon conversion thereof (the â€œExisting Investorsâ€ ) and possess certain registration rights,
information rights, rights of first refusal and other rights pursuant to an Amended and Restated Investor Rights Agreement dated as of November 10,
2016 by and among the Company and such Existing Investors (the â€œPrior Rights Agreementâ€ ).
The Existing Investors desire to terminate the Prior Rights Agreement and further desire that this Agreement supersede and replace the Prior
Rights Agreement in its entirety.
It is a further condition to the closing of the sale of the Series D Preferred Stock pursuant to the Purchase Agreement that the Existing Investors
holding at least 55% of the Common Stock issued or issuable upon conversion of the Companyâ€™s Series A Preferred Stock, Series A-1 Preferred
Stock, Series B Preferred Stock and Series C Preferred Stock execute and deliver this Agreement and agree that this Agreement will supersede and
replace the Prior Rights Agreement in its entirety.
The parties therefore agree as follows:
SECTION 1
DEFINITIONS
1.1. Certain Definitions. As used in this Agreement, the following terms shall have the meanings set forth below:
(a) â€œAdvisory Investorâ€ means a mutual fund, pension fund, pooled investment vehicle or separate account advised by an Investment
Adviser.

(b) â€œAffiliateâ€ has the meaning ascribed to it in Rule 405 promulgated under the Securities Act. For purposes of this definition,
Sectoral Asset Management Holding LTD. (â€œSectoralâ€ ), CY Capital Limited, New Emerging Medical Opportunities Fund II Limited Partnership,
New Emerging Medical Opportunities Fund III Limited Partnership, and Henderson Co. shall be deemed â€œAffiliatesâ€ and RA Capital Healthcare
Fund, L.P. and Blackwell Partners LLC - Series A shall be deemed â€œAffiliates.â€
(c) â€œBoardâ€ shall mean the Companyâ€™s Board of Directors.
(d) â€œCertificate of Incorporationâ€ shall mean the Companyâ€™s current Amended and Restated Certificate of Incorporation.
(e) â€œClosingâ€ shall mean the date of the initial sale of shares of the Companyâ€™s Series D Preferred Stock pursuant to the Purchase
Agreement.
(f) â€œCommissionâ€ shall mean the Securities and Exchange Commission or any other federal agency at the time administering the
Securities Act.
(g) â€œCommon Stockâ€ means the Common Stock of the Company.
(h) â€œConversion Stockâ€ shall mean shares of Common Stock issued upon conversion of the Preferred Stock.
(i) â€œExchange Actâ€ shall mean the Securities Exchange Act of 1934, as amended, or any similar successor federal statute and the rules
and regulations thereunder, all as the same shall be in effect from time to time.
(j) â€œHolderâ€ shall mean any Investor who holds Registrable Securities and any holder of Registrable Securities to whom the
registration rights conferred by this Agreement have been duly and validly transferred in accordance with Section 2.12 of this Agreement.
(k) â€œIndemnified Partyâ€ shall have the meaning set forth in Section 2.6(c).
(l) â€œIndemnifying Partyâ€ shall have the meaning set forth in Section 2.6(c).
(m) â€œInitial Public Offeringâ€ shall mean the closing of the Companyâ€™s first firm commitment underwritten public offering of the
Companyâ€™s Common Stock registered under the Securities Act.
(n) â€œInitiating Holdersâ€ shall mean any Holder or Holders who in the aggregate hold not less than forty percent (40%) of the
outstanding Registrable Securities.
(o) â€œInvestment Adviserâ€ means an investment advisor registered under the Investment Adviserâ€™s Act of 1940, as amended.
(p) â€œInvestorsâ€ shall have the meaning ascribed to it in the introductory paragraph of this Agreement.
(q) â€œLiquidation Eventâ€ shall have the meaning ascribed to it in the Certificate of Incorporation.
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(r) â€œNew Securitiesâ€ shall have the meaning set forth in Section 4.1(i).
(s) â€œPreferred Stockâ€ shall mean shares of the Companyâ€™s Series A Preferred Stock, Series A-1 Preferred Stock, Series B
Preferred Stock, Series C Preferred Stock and Series D Preferred Stock.
(t) â€œPrior Rights Agreementâ€ shall have the meaning set forth in the Recitals.
(u) â€œPurchase Agreementâ€ shall have the meaning set forth in the Recitals.
(v) â€œRegistrable Securitiesâ€ shall mean (i) shares of Common Stock issued or issuable pursuant to the conversion of the Shares and
(ii) any Common Stock issued as a dividend or other distribution with respect to or in exchange for or in replacement of the shares referenced in
(i) above; provided, however, that Registrable Securities shall not include any shares of Common Stock described in clause (i) or (ii) above which have
previously been registered or which have been sold to the public either pursuant to a registration statement or Rule 144, or which have been sold in a
private transaction in which the transferorâ€™s rights under this Agreement are not validly assigned in accordance with this Agreement.
(w) The terms â€œregister,â€ â€œregisteredâ€ and â€œregistrationâ€ shall refer to a registration effected by preparing and filing a
registration statement in compliance with the Securities Act and applicable rules and regulations thereunder, and the declaration or ordering of the
effectiveness of such registration statement.
(x) â€œRegistration Expensesâ€ shall mean all expenses incurred in effecting any registration pursuant to this Agreement, including,
without limitation, all registration, qualification, and filing fees, printing expenses, escrow fees, fees and disbursements of counsel for the Company and
reasonable fees of one special counsel for the Holders (not to exceed $35,000), blue sky fees and expenses, and expenses of any regular or special audits
incident to or required by any such registration, but shall not include Selling Expenses, fees and disbursements of counsel for the Holders and the
compensation of regular employees of the Company, which shall be paid in any event by the Company.
(y) â€œRestricted Securitiesâ€ shall mean any Registrable Securities required to bear the first legend set forth in Section 2.8(c).
(z) â€œRule 144â€ shall mean Rule 144 as promulgated by the Commission under the Securities Act, as such Rule may be amended from
time to time, or any similar successor rule that may be promulgated by the Commission.
(aa) â€œRule 145â€ shall mean Rule 145 as promulgated by the Commission under the Securities Act, as such Rule may be amended from
time to time, or any similar successor rule that may be promulgated by the Commission
(bb) â€œRule 415â€ shall mean Rule 415 as promulgated by the Commission under the Securities Act, as such Rule may be amended
from time to time, or any similar successor rule that may be promulgated by the Commission.
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(cc) â€œSecurities Actâ€ shall mean the Securities Act of 1933, as amended, or any similar successor federal statute and the rules and
regulations thereunder, all as the same shall be in effect from time to time.
(dd) â€œSelling Expensesâ€ shall mean all underwriting discounts, selling commissions and stock transfer taxes applicable to the sale of
Registrable Securities and fees and disbursements of counsel for any Holder other than the fees and disbursements of one special counsel for the
Holders, which shall be a Registration Expense.
(ee) â€œSharesâ€ shall mean shares of the Preferred Stock.
(ff) â€œSignificant Holdersâ€ shall have the meaning set forth in Section 3.1.
(gg) â€œWithdrawn Registrationâ€ shall mean a forfeited demand registration under Section 2.1 in accordance with the terms and
conditions of Section 2.4.
SECTION 2
REGISTRATION RIGHTS
2.1. Requested Registration.
(a) Request for Registration. Subject to the conditions set forth in this Section 2.1, if the Company shall receive from Initiating Holders a
written request signed by such Initiating Holders that the Company effect any registration with respect to all or a part of the Registrable Securities (such
request shall state the number of shares of Registrable Securities to be disposed of by such Initiating Holders), the Company will:
(i) promptly give written notice of the proposed registration to all other Holders; and
(ii) as soon as practicable, file and use its commercially reasonable efforts to effect such registration (including, without limitation,
filing post-effective amendments, appropriate qualifications under applicable blue sky or other state securities laws, and appropriate compliance with the
Securities Act) and to permit or facilitate the sale and distribution of all or such portion of such Registrable Securities as are specified in such request,
together with all or such portion of the Registrable Securities of any Holder or Holders joining in such request as are specified in a written request
received by the Company within twenty (20) days after such written notice from the Company is mailed or delivered.
(b) Limitations on Requested Registration. The Company shall not be obligated to effect, or to take any action to effect, any such
registration pursuant to this Section 2.1:
(i) Prior to the earlier of (A) the three (3) year anniversary of the Closing or (B) one hundred eighty (180) days following the
effective date of the first registration statement filed by the Company covering an underwritten offering of any of its securities to the general public;
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(ii) If the Initiating Holders, together with the holders of any other securities of the Company entitled to inclusion in such
registration statement, propose to sell Registrable Securities and such other securities (if any) the aggregate proceeds of which (after deduction for
underwriterâ€™s discounts and expenses related to the issuance) are less than $10,000,000;
(iii) In any particular jurisdiction in which the Company would be required to execute a general consent to service of process in
effecting such registration, qualification, or compliance, unless the Company is already subject to service in such jurisdiction and except as may be
required by the Securities Act;
(iv) After the Company has initiated two such registrations pursuant to this Section 2.1;
(v) During the period starting with the date sixty (60) days prior to the Companyâ€™s good faith estimate of the date of filing of,
and ending on a date one hundred eighty (180) days after the effective date of, a Company-initiated registration; provided that the Company is actively
employing in good faith commercially reasonable efforts to cause such registration statement to become effective; or
(vi) If the Initiating Holders propose to dispose of shares of Registrable Securities that may be registered on Form S-3 pursuant to a
request made under Section 2.3;
(vii) If the Initiating Holders do not request that such offering be firmly underwritten by underwriters selected by the Initiating
Holders (subject to the consent of the Company); or
(viii) If the Company and the Initiating Holders are unable to obtain the commitment of the underwriter described in clause (b)(vii)
above to firmly underwrite the offer.
(c) Deferral. If (i) in the good faith judgment of the Board, the filing of a registration statement covering the Registrable Securities would be
detrimental to the Company and the Board concludes, as a result, that it is in the best interests of the Company to defer the filing of such registration
statement at such time, and (ii) the Company shall furnish to such Holders a certificate signed by the President of the Company stating that in the good
faith judgment of the Board, it would be detrimental to the Company for such registration statement to be filed in the near future and that it is, therefore,
in the best interests of the Company to defer the filing of such registration statement, then (in addition to the limitations set forth in Section 2.1(b)(v)
above) the Company shall have the right to defer such filing for a period of not more than one hundred eighty (180) days after receipt of the request of
the Initiating Holders, and, provided further, that the Company shall not defer its obligation in this manner more than twice in any 24-month period.
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(d) Underwriting. If the Initiating Holders intend to distribute the Registrable Securities covered by their request by means of an
underwriting, they shall so advise the Company as a part of their request made pursuant to this Section 2.1 and the Company shall include such
information in the written notice given pursuant to Section 2.1(a)(i). In such event, the right of any Holder to include all or any portion of its Registrable
Securities in such registration pursuant to this Section 2.1 shall be conditioned upon such Holderâ€™s participation in such underwriting and the
inclusion of such Holderâ€™s Registrable Securities to the extent provided herein. If the Company shall request inclusion in any registration pursuant to
Section 2.1 of securities being sold for its own account, or if other persons shall request inclusion in any registration pursuant to Section 2.1, the
Initiating Holders shall, on behalf of all Holders, offer to include such securities in the underwriting and such offer shall be conditioned upon the
participation of the Company or such other persons in such underwriting and the inclusion of the Companyâ€™s and such personâ€™s other securities
of the Company and their acceptance of the further applicable provisions of this Section 2 (including Section 2.10). The Company shall (together with
all Holders and other persons proposing to distribute their securities through such underwriting) enter into an underwriting agreement in customary form
with the representative of the underwriter or underwriters selected for such underwriting by a majority-in-interest of the Initiating Holders, which
underwriters are reasonably acceptable to the Company.
Notwithstanding any other provision of this Section 2.1, if the underwriters advise the Initiating Holders in writing that marketing factors require a
limitation on the number of shares to be underwritten, the number of Registrable Securities and other shares that may be so included shall be allocated as
follows: (i) first, among all Holders requesting to include Registrable Securities in such registration statement based on the pro rata percentage of
Registrable Securities held by such Holders, assuming conversion; (ii) second, to any other selling stockholders; and (iii) third, to the Company, which
the Company may allocate, at its discretion, for its own account, or for the account of other holders or employees of the Company.
If a person who has requested inclusion in such registration as provided above does not agree to the terms of any such underwriting, such person
shall be excluded therefrom by written notice from the Company, the underwriter or the Initiating Holders. The securities so excluded shall also be
withdrawn from registration. Any Registrable Securities or other securities excluded or withdrawn from such underwriting shall also be withdrawn from
such registration. If shares are so withdrawn from the registration and if the number of shares to be included in such registration was previously reduced
as a result of marketing factors pursuant to this Section 2.1(d), then the Company shall then offer to all Holders who have retained rights to include
securities in the registration the right to include additional Registrable Securities in the registration in an aggregate amount equal to the number of shares
so withdrawn, with such shares to be allocated among such Holders requesting additional inclusion, as set forth above.
2.2. Company Registration.
(a) Company Registration. If the Company shall determine to register any of its securities either for its own account or the account of a
security holder or holders, other than a registration pursuant to Section 2.1 or 2.3, a registration relating solely to employee benefit plans, a registration
relating to the offer and sale of debt securities, a registration relating to a corporate reorganization or other Rule 145 transaction, or a registration on any
registration form that does not permit secondary sales, the Company will:
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(i) promptly give written notice of the proposed registration to all Holders; and
(ii) use its commercially reasonable efforts to include in such registration (and any related qualification under blue sky laws or other
compliance), except as set forth in Section 2.2(b) below, and in any underwriting involved therein, all of such Registrable Securities as are specified in a
written request or requests made by any Holder or Holders received by the Company within ten (10) days after such written notice from the Company is
mailed or delivered. Such written request may specify all or a part of a Holderâ€™s Registrable Securities.
(b) Underwriting. If the registration of which the Company gives notice is for a registered public offering involving an underwriting, the
Company shall so advise the Holders as a part of the written notice given pursuant to Section 2.2(a)(i). In such event, the right of any Holder to
registration pursuant to this Section 2.2 shall be conditioned upon such Holderâ€™s participation in such underwriting and the inclusion of such
Holderâ€™s Registrable Securities in the underwriting to the extent provided herein. All Holders proposing to distribute their securities through such
underwriting shall (together with the Company and other holders of securities of the Company with registration rights to participate therein distributing
their securities through such underwriting) enter into an underwriting agreement in customary form with the representative of the underwriter or
underwriters selected by the Company.
Notwithstanding any other provision of this Section 2.2, if the underwriters advise the Company in writing that marketing factors require a
limitation on the number of shares to be underwritten, the underwriters may (subject to the limitations set forth below) exclude all Registrable Securities
from, or limit the number of Registrable Securities to be included in, the registration and underwriting. The Company shall so advise all holders of
securities requesting registration, and the number of shares of securities that are entitled to be included in the registration and underwriting shall be
allocated, as follows: (i) first, to the Company for securities being sold for its own account, (ii) second, to the Holders requesting to include Registrable
Securities in such registration statement based on the pro rata percentage of Registrable Securities held by such Holders, assuming conversion and
(iii) third, to the other stockholders requesting to include other shares in such registration statement based on the pro rata percentage of other shares held
by such other selling stockholders, assuming conversion. Notwithstanding the forgoing, no such reduction shall reduce the value of the Registrable
Securities of the Holders included in such registration below seventy percent (70%) of the total value of the securities included in such registration,
unless such offering is the Companyâ€™s Initial Public Offering and such registration does not include shares of any other selling stockholders
(excluding shares registered for the account of the Company), in which event any or all of the Registrable Securities of the Holders may be excluded.
If a person who has requested inclusion in such registration as provided above does not agree to the terms of any such underwriting, such person
shall also be excluded therefrom by written notice from the Company or the underwriter. The Registrable Securities or other securities so excluded shall
also be withdrawn from such registration. Any Registrable Securities or other securities excluded or withdrawn from such underwriting shall be
withdrawn from such registration.
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(c) Right to Terminate Registration. The Company shall have the right to terminate or withdraw any registration initiated by it under this
Section 2.2 prior to the effectiveness of such registration whether or not any Holder has elected to include securities in such registration.
2.3. Registration on Form S-3.
(a) Request for Form S-3 Registration. After its initial public offering, the Company shall use its commercially reasonable efforts to qualify
for registration on Form S-3 or any comparable or successor form or forms. After the Company has qualified for the use of Form S-3, in addition to the
rights contained in the foregoing provisions of this Section 2 and subject to the conditions set forth in this Section 2.3, if the Company shall receive from
a Holder or Holders of Registrable Securities a written request that the Company effect any registration on Form S-3 or any similar short form
registration statement with respect to all or part of the Registrable Securities (such request shall state the number of shares of Registrable Securities to be
disposed of and the intended methods of disposition of such shares by such Holder or Holders), the Company will take all such action with respect to
such Registrable Securities as required by Section 2.1(a)(i) and 2.1(a)(ii).
(b) Limitations on Form S-3 Registration. The Company shall not be obligated to effect, or take any action to effect, any such registration
pursuant to this Section 2.3:
(i) In the circumstances described in either Sections 2.1(b)(i), 2.1(b)(iii) or 2.1(b)(v);
(ii) If the Holders, together with the holders of any other securities of the Company entitled to inclusion in such registration, propose
to sell Registrable Securities and such other securities (if any) on Form S-3 at an aggregate price to the public of less than $2,000,000; or
(iii) If, in the twelve-month period immediately preceding the written request for such registration, the Company has effected two
(2) such registrations in such period.
(c) Deferral. The provisions of Section 2.1(c) shall apply to any registration pursuant to this Section 2.3.
(d) Underwriting. If the Holders of Registrable Securities requesting registration under this Section 2.3 intend to distribute the Registrable
Securities covered by their request by means of an underwriting, the provisions of Section 2.1(d) shall apply to such registration. Notwithstanding
anything contained herein to the contrary, registrations effected pursuant to this Section 2.3 shall not be counted as requests for registration or
registrations effected pursuant to Section 2.1.
2.4. Expenses of Registration. All Registration Expenses incurred in connection with registrations pursuant to Sections 2.1, 2.2 and 2.3 shall be
borne by the Company; provided, however, that the Company shall not be required to pay for any expenses of any registration proceeding begun
pursuant to Sections 2.1 and 2.3 if the registration request is subsequently withdrawn at the request of the Holders of a majority of the Registrable
Securities to be
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registered or because a sufficient number of Holders shall have withdrawn so that the minimum offering conditions set forth in Sections 2.1 and 2.3 are
no longer satisfied (in which case all participating Holders shall bear such expenses pro rata among each other based on the number of Registrable
Securities requested to be so registered), unless the Holders of a majority of the Registrable Securities agree to forfeit their right to a demand registration
pursuant to Section 2.1; provided, further, in the event that a withdrawal by the Holders is based upon material adverse information relating to the
Company that is different from the information known or available (upon request from the Company or otherwise) to the Holders requesting registration
at the time of their request for registration under Section 2.1, such registration shall not be treated as a counted registration for purposes of Section 2.1,
even though the Holders do not bear the Registration Expenses for such registration. All Selling Expenses relating to securities registered on behalf of
the Holders shall be borne by the holders of securities included in such registration pro rata among each other on the basis of the number of Registrable
Securities so registered.
2.5. Registration Procedures. In the case of each registration effected by the Company pursuant to Section 2, the Company will keep each Holder
advised in writing as to the initiation of each registration and as to the completion thereof. At its expense, the Company will use its commercially
reasonable efforts to:
(a) Keep such registration effective for a period of ending on the earlier of the date which is sixty (60) days from the effective date of the
registration statement or such time as the Holder or Holders have completed the distribution described in the registration statement relating thereto;
(b) Prepare and file with the Commission such amendments and supplements to such registration statement and the prospectus used in
connection with such registration statement as may be necessary to comply with the provisions of the Securities Act with respect to the disposition of all
securities covered by such registration statement for the period set forth in subsection (a) above;
(c) Furnish such number of prospectuses, including any preliminary prospectuses, and other documents incident thereto, including any
amendment of or supplement to the prospectus, as a Holder from time to time may reasonably request;
(d) Use its reasonable best efforts to register and qualify the securities covered by such registration statement under such other securities or
Blue Sky laws of such jurisdiction as shall be reasonably requested by the Holders; provided, that the Company shall not be required in connection
therewith or as a condition thereto to qualify to do business or to file a general consent to service of process in any such states or jurisdictions unless the
Company is already subject to service in such jurisdiction and except as may be required by the Securities Act;
(e) Notify each seller of Registrable Securities covered by such registration statement at any time when a prospectus relating thereto is
required to be delivered under the Securities Act of the happening of any event as a result of which the prospectus included in such registration
statement, as then in effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to
make the statements therein
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not misleading or incomplete in light of the circumstances then existing, and following such notification promptly prepare and furnish to such seller a
reasonable number of copies of a supplement to or an amendment of such prospectus as may be necessary so that, as thereafter delivered to the
purchasers of such shares, such prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading or incomplete in light of the circumstances then existing;
(f) Provide a transfer agent and registrar for all Registrable Securities registered pursuant to such registration statement and a CUSIP
number for all such Registrable Securities, in each case not later than the effective date of such registration;
(g) Cause all such Registrable Securities registered pursuant hereunder to be listed on each securities exchange on which similar securities
issued by the Company are then listed; and
(h) In connection with any underwritten offering pursuant to a registration statement filed pursuant to Section 2.1, enter into an underwriting
agreement in form reasonably necessary to effect the offer and sale of Common Stock, provided such underwriting agreement contains reasonable and
customary provisions, and provided further, that each Holder participating in such underwriting shall also enter into and perform its obligations under
such an agreement.
2.6. Indemnification.
(a) To the extent permitted by law, the Company will indemnify and hold harmless each Holder, each of its officers, directors and partners,
legal counsel and accountants and each person controlling such Holder within the meaning of Section 15 of the Securities Act, with respect to which
registration, qualification or compliance has been effected pursuant to this Section 2, and each underwriter, if any, and each person who controls within
the meaning of Section 15 of the Securities Act any underwriter, against all expenses, claims, losses, damages and liabilities (or actions, proceedings or
settlements in respect thereof) arising out of or based on: (i) any untrue statement (or alleged untrue statement) of a material fact contained or
incorporated by reference in any prospectus, offering circular or other document (including any related registration statement, notification or the like)
incident to any such registration, qualification or compliance, (ii) any omission (or alleged omission) to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading, or (iii) any violation (or alleged violation) by the Company of the Securities Act, any
state securities laws or any rule or regulation thereunder applicable to the Company and relating to action or inaction required of the Company in
connection with any offering covered by such registration, qualification or compliance, and the Company will reimburse each such Holder, each of its
officers, directors, partners, legal counsel and accountants and each person controlling such Holder, each such underwriter and each person who controls
any such underwriter, for any legal and any other expenses reasonably incurred in connection with investigating and defending or settling any such
claim, loss, damage, liability or action; provided that the Company will not be liable in any such case to the extent that any such claim, loss, damage,
liability, or action arises out of or is based on any untrue statement or omission based upon written information
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furnished to the Company by such Holder, any of such Holderâ€™s officers, directors, partners, legal counsel or accountants, any person controlling
such Holder, such underwriter or any person who controls any such underwriter, and stated to be specifically for use therein; and provided, further that,
the indemnity agreement contained in this Section 2.6(a) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action
if such settlement is effected without the consent of the Company (which consent shall not be unreasonably withheld).
(b) To the extent permitted by law, each Holder will, if Registrable Securities held by such Holder are included in the securities as to which
such registration, qualification or compliance is being effected, indemnify and hold harmless the Company, each of its directors, officers, partners, legal
counsel and accountants and each underwriter, if any, of the Companyâ€™s securities covered by such a registration statement, each person who
controls the Company or such underwriter within the meaning of Section 15 of the Securities Act, each other such Holder, and each of their officers,
directors and partners, and each person controlling each other such Holder, against all claims, losses, damages and liabilities (or actions in respect
thereof) arising out of or based on: (i) any untrue statement (or alleged untrue statement) of a material fact contained or incorporated by reference in any
prospectus, offering circular or other document (including any related registration statement, notification, or the like) incident to any such registration,
qualification or compliance, or (ii) any omission (or alleged omission) to state therein a material fact required to be stated therein or necessary to make
the statements therein not misleading, and will reimburse the Company and such Holders, directors, officers, partners, legal counsel and accountants,
persons, underwriters, or control persons for any legal or any other expenses reasonably incurred in connection with investigating or defending any such
claim, loss, damage, liability or action, in each case to the extent, but only to the extent, that such untrue statement (or alleged untrue statement) or
omission (or alleged omission) is made in such registration statement, prospectus, offering circular or other document in reliance upon and in conformity
with written information furnished to the Company by such Holder and stated to be specifically for use therein; provided, however, that the obligations
of such Holder hereunder shall not apply to amounts paid in settlement of any such claims, losses, damages or liabilities (or actions in respect thereof) if
such settlement is effected without the consent of such Holder (which consent shall not be unreasonably withheld); and provided that in no event shall
any indemnity under this Section 2.6 plus any amounts payable under 2.6(d) collectively exceed the net proceeds from the offering received by such
Holder, except in the case of fraud or willful misconduct by such Holder.
(c) Each party entitled to indemnification under this Section 2.6 (the â€œIndemnified Partyâ€ ) shall give written notice to the party
required to provide indemnification (the â€œIndemnifying Partyâ€ ) promptly after such Indemnified Party has actual knowledge of any claim as to
which indemnity may be sought, and shall permit the Indemnifying Party to assume the defense of such claim or any litigation resulting therefrom;
provided that counsel for the Indemnifying Party, who shall conduct the defense of such claim or any litigation resulting therefrom, shall be approved by
the Indemnified Party (whose approval shall not be unreasonably withheld), and the Indemnified Party may participate in such defense at such
partyâ€™s expense; and provided further that the failure of any Indemnified Party to give notice as provided herein shall not relieve the Indemnifying
Party of its obligations under this Section 2.6, to the extent such failure is not prejudicial. No Indemnifying Party, in the defense of any such claim or
litigation, shall, except with the consent of each Indemnified Party, consent to entry of
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any judgment or enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to such
Indemnified Party of a release from all liability in respect to such claim or litigation. Each Indemnified Party shall furnish such information regarding
itself or the claim in question as an Indemnifying Party may reasonably request in writing and as shall be reasonably required in connection with defense
of such claim and litigation resulting therefrom.
(d) If the indemnification provided for in this Section 2.6 is held by a court of competent jurisdiction to be unavailable to an Indemnified
Party with respect to any loss, liability, claim, damage, or expense referred to herein, then the Indemnifying Party, in lieu of indemnifying such
Indemnified Party hereunder, shall contribute to the amount paid or payable by such Indemnified Party as a result of such loss, liability, claim, damage,
or expense in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party on the one hand and of the Indemnified Party on the
other in connection with the statements or omissions that resulted in such loss, liability, claim, damage, or expense as well as any other relevant
equitable considerations. The relative fault of the Indemnifying Party and of the Indemnified Party shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the
Indemnifying Party or by the Indemnified Party and the partiesâ€™ relative intent, knowledge, access to information, and opportunity to correct or
prevent such statement or omission. In no event shall any indemnity under Section 2.6 plus any amounts payable by any person or entity under this
Section 2.6(d) collectively exceed the net proceeds from the offering received by such person or entity, except in the case of fraud or willful misconduct
by such person or entity. No person or entity guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be
entitled to contribution from any person or entity who was not guilty of such fraudulent misrepresentation.
(e) Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting
agreement entered into in connection with the underwritten public offering are in conflict with the foregoing provisions, the provisions in the
underwriting agreement shall control.
2.7. Information by Holder. Each Holder of Registrable Securities shall furnish to the Company such information regarding such Holder and the
distribution proposed by such Holder as the Company may reasonably request in writing and as shall be reasonably required in connection with any
registration, qualification, or compliance referred to in this Section 2.
2.8. Restrictions on Transfer.
(a) The holder of each certificate representing Registrable Securities by acceptance thereof agrees to comply in all respects with the
provisions of this Section 2.8. Each Holder agrees not to make any sale, assignment, transfer, pledge or other disposition of all or any portion of the
Restricted Securities, or any beneficial interest therein, unless and until the transferee thereof has agreed in writing for the benefit of the Company to
take and hold such Restricted Securities subject to, and to be bound by, the terms and conditions set forth in this Agreement, including, without
limitation, this Section 2.8 and Section 2.10, except for transfers permitted under Section 2.8(b), and:
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(i) There is then in effect a registration statement under the Securities Act covering such proposed disposition and the disposition is
made in accordance with the registration statement; or
(ii) The Holder shall have given prior written notice to the Company of the Holderâ€™s intention to make such disposition and shall
have furnished the Company with a detailed description of the manner and circumstances of the proposed disposition, and the Holder shall have
furnished the Company, at the Holderâ€™s expense, with (A) an opinion of counsel reasonably satisfactory to the Company to the effect that such
disposition will not require registration of such Restricted Securities under the Securities Act; or (B) any other evidence reasonably satisfactory to
counsel to the Company to the effect that the proposed sale, pledge, or transfer of the Restricted Securities may be effected without registration under the
Securities Act, whereupon the holder of such Restricted Securities shall be entitled to transfer such Restricted Securities in accordance with the terms of
the notice delivered by the Holder to the Company. It is agreed that the Company will not require opinions of counsel for transactions made pursuant to
Rule 144 except in unusual circumstances.
(b) Notwithstanding the provisions of Section 2.8(a), no such registration statement or opinion of counsel shall be necessary for (i) a transfer
not involving a change in beneficial ownership, or (ii) transactions involving the distribution without consideration of Restricted Securities by any
Holder to (w) a parent, subsidiary or other Affiliate of the Holder, if the Holder is a corporation, Sectoral, or an Affiliate of Sectoral, (x) any of the
Holderâ€™s partners, members or other equity owners, or retired partners, retired members or other equity owners, or to the estate of any of the
Holderâ€™s partners, members or other equity owners or retired partners, retired members or other equity owners, or (y) a venture capital fund that is
controlled by or under common control with one or more general partners or managing members of, or shares the same management company with, the
Holder, or (z) an Advisory Investor to another Advisory Investor; provided, in each case, that the Holder shall give written notice to the Company of the
Holderâ€™s intention to effect such disposition and shall have furnished the Company with a detailed description of the manner and circumstances of
the proposed disposition; provided, further, that the restrictions on the transfer or assignment of registration rights pursuant to Section 2.12 shall not
apply to transfers made pursuant to this Section 2.8(b).
(c) Each certificate representing Registrable Securities shall (unless otherwise permitted by the provisions of this Agreement) be stamped or
otherwise imprinted with a legend substantially similar to the following (in addition to any legend required under applicable state securities laws):
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE â€œACTâ€ ), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES
MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS
PERMITTED UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO REGISTRATION OR AN
EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF
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COUNSEL REASONABLY SATISFACTORY TO THE ISSUER THAT SUCH OFFER, SALE OR TRANSFER, PLEDGE OR
HYPOTHECATION OTHERWISE COMPLIES WITH THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS.
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO (1) RESTRICTIONS ON TRANSFERABILITY
AND RESALE, INCLUDING A LOCK-UP PERIOD IN THE EVENT OF A PUBLIC OFFERING, AS SET FORTH IN AN
INVESTOR RIGHTS AGREEMENT, AND (2) VOTING RESTRICTIONS AS SET FORTH IN A VOTING AGREEMENT
AMONG THE COMPANY AND THE ORIGINAL HOLDERS OF THESE SHARES, COPIES OF WHICH MAY BE OBTAINED
AT THE PRINCIPAL OFFICE OF THE COMPANY.
The Holders consent to the Company making a notation on its records and giving instructions to any transfer agent of the Restricted Securities in
order to implement the restrictions on transfer established in this Section 2.8.
(d) The first legend referring to federal and state securities laws identified in Section 2.8(c) stamped on a certificate evidencing the
Restricted Securities and the stock transfer instructions and record notations with respect to the Restricted Securities shall be removed and the Company
shall issue a certificate without such legend to the holder of Restricted Securities if (i) those securities are registered under the Securities Act, or (ii) the
holder provides the Company with an opinion of counsel reasonably acceptable to the Company to the effect that a sale or transfer of those securities
may be made without registration or qualification.
2.9. Rule 144 Reporting. With a view to making available the benefits of certain rules and regulations of the Commission that may permit the
sale of the Restricted Securities to the public without registration, the Company agrees to use its commercially reasonable efforts to:
(a) Make and keep adequate current public information with respect to the Company available in accordance with Rule 144 under the
Securities Act, at all times from and after ninety (90) days following the effective date of the first registration under the Securities Act filed by the
Company for an offering of its securities to the general public;
(b) File with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act and the
Exchange Act at any time after it has become subject to such reporting requirements; and
(c) So long as a Holder owns any Restricted Securities, furnish to the Holder forthwith upon written request a written statement by the
Company as to its compliance with the reporting requirements of Rule 144 (at any time from and after ninety (90) days following the effective date of
the first registration statement filed by the Company for an offering of its securities to the general public), and of the Securities Act and the Exchange
Act (at any time after it has become subject to such reporting requirements), a copy of the most recent annual or quarterly report of the Company, and
such other reports and documents so filed as a Holder may reasonably request in availing itself of any rule or regulation of the Commission allowing a
Holder to sell any such securities without registration.
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2.10. Market Stand-Off Agreement. Each Holder shall not sell or otherwise transfer, make any short sale of, grant any option for the purchase
of, or enter into any hedging or similar transaction with the same economic effect as a sale, of any Common Stock (or other securities) of the Company
held by such Holder during the period from the date of the final prospectus relating to the registration statement for the Companyâ€™s Initial Public
Offering filed under the Securities Act that includes securities to be sold on behalf of the Company to the public in an underwritten public offering under
the Securities Act through the end of the 180-day period following the effective date of the registration statement, (a) provided that: all officers and
directors of the Company and holders of at least one percent (1%) of the Companyâ€™s voting securities are bound by and have entered into similar
agreements; (b) provided further that: for the sake of clarity, such agreement shall be applicable only to any Common Stock (or other securities) of the
Company, which were acquired by such Holder any time prior to the effective date of the registration statement for the Companyâ€™s initial public
offering, and only to the first such registration statement of the Company which covers securities to be sold on its behalf to the public in an underwritten
offering but not to Common Stock (or other securities) sold pursuant to such registration statement; provided, however: that such agreement may be
applicable to Common Stock (or other securities) sold to Affiliates of the Company. The obligations described in this Section 2.10 shall not apply to a
registration relating solely to employee benefit plans on Form S-l or Form S-8 or similar forms that may be promulgated in the future, or a registration
relating solely to a transaction on Form S-4 or similar forms that may be promulgated in the future. The Company may impose stop-transfer instructions
and may stamp each such certificate with the second legend set forth in Section 2.8(c) with respect to the shares of Common Stock (or other securities)
subject to the foregoing restriction until the end of such one hundred eighty (180) day period. Each Holder agrees to execute a market standoff
agreement with said underwriters in customary form consistent with the provisions of this Section 2.10. Any discretionary waiver or termination of the
restrictions of any or all of such agreements by the Company or the underwriters shall apply pro rata to all Holders subject to such agreements, based on
the number of shares subject to such agreements.
2.11. Delay of Registration. No Holder shall have any right to take any action to restrain, enjoin, or otherwise delay any registration as the result
of any controversy that might arise with respect to the interpretation or implementation of this Section 2.
2.12. Transfer or Assignment of Registration Rights. Other than in connection with transfers pursuant to Section 2.8(b), the rights to cause the
Company to register securities granted to a Holder by the Company under this Section 2 may be transferred or assigned by a Holder only to a transferee
or assignee of not less than half of the shares of Registrable Securities of the original Investorâ€™s Registrable Securities (or all of such transferring
Holderâ€™s shares if less than such original Investorâ€™s Registrable Securities); provided that such transferee is a (x) spouse, ex-spouse, domestic
partner, lineal descendant or antecedent, brother or sister, adopted child or adopted grandchild of the transferring Stockholder, or the spouse or domestic
partner of any child, adopted child, grandchild or adopted grandchild of the transferring stockholder (each, a â€œFamily Memberâ€ ), or any trust or
trusts for the exclusive benefit of the transferring stockholder or one or more Family Members of the transferring Holder; (y) subsidiary, parent, general
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partner, limited partner, retired partner, member or retired member, stockholder or affiliate of the transferring Holder, including but not limited to any
limited partnership the general partner of which is an affiliate of the transferring Holder; or (z) direct or indirect beneficial owner of the transferring
Holder or of the transferring Holderâ€™s affiliate, and any trust or trust for the exclusive benefit of one or more Family Members of such direct or
indirect beneficial owner; provided that in each such case (i) such transfer or assignment of Registrable Securities is effected in accordance with the
terms of this Agreement, the Right of First Refusal Agreement and Co-Sale Agreement (as defined in the Purchase Agreement), if applicable, and
applicable securities laws, (ii) the Company is given written notice prior to said transfer or assignment, stating the name and address of the transferee or
assignee and identifying the securities with respect to which such registration rights are intended to be transferred or assigned and (iii) the transferee or
assignee of such rights assumes in writing the obligations of such Holder under this Agreement, including without limitation the obligations set forth
herein.
2.13. Limitations on Subsequent Registration Rights. From and after the date of this Agreement, the Company shall not, without the prior
written consent of Holders holding at least sixty percent (60%) of the then outstanding Registrable Securities (excluding any of such shares held by any
Holders whose rights to request registration or inclusion in any registration pursuant to this Section 2 have terminated in accordance with Section 2.14),
enter into any agreement with any holder or prospective holder of any securities of the Company giving such holder or prospective holder any
registration rights the terms of which are pari passu with or senior to the registration rights granted to the Holders hereunder.
2.14. Termination of Registration Rights. The right of any Holder to request registration or inclusion in any registration pursuant to Sections 2.1,
2.2 or 2.3 shall terminate on the earliest of (i) such date, on or after the closing of the Companyâ€™s first registered public offering of Common Stock,
on which all shares of Registrable Securities held or entitled to be held upon conversion by such Holder may immediately be sold under Rule 144 during
any ninety (90) day period, (ii) five (5) years after the closing of the Companyâ€™s Initial Public Offering, (iii) upon the occurrence of a Liquidation
Event, and (iv) the date that no Registrable Securities remain outstanding that have not previously been sold to the public pursuant to a registration or in
reliance on Rule 144 and therefore no longer bear restrictive legends.
SECTION 3
COVENANTS OF THE COMPANY
The Company hereby covenants and agrees, as follows:
3.1. Basic Financial Information and Inspection Rights.
(a) Basic Financial Information. The Company will furnish the following reports to each Holder who, individually or collectively with
such Holderâ€™s Affiliates, owns at least 3,400,000 shares of Preferred Stock and/or Conversion Shares issued pursuant to the conversion of such
shares of Preferred Stock (as presently constituted and subject to subsequent adjustments for stock splits, stock dividends, reverse stock splits, and the
like) (each a â€œSignificant Holderâ€ , and together the â€œSignificant Holdersâ€ ):
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(i) At least thirty (30) days prior to the beginning of each fiscal year, an annual budget for such fiscal year, which shall be approved
by the Board.
(ii) As soon as practicable after the end of each fiscal year of the Company, and in any event within one hundred twenty (120) days
after the end of each fiscal year of the Company, or such later date as may be approved by the Board of Directors, including the affirmative vote of at
least two of the Preferred Directors (as defined in the Certificate of Incorporation), an audited consolidated balance sheet of the Company and its
subsidiaries, if any, as at the end of such fiscal year, and audited consolidated statements of income and cash flows of the Company and its subsidiaries,
if any, for such year, prepared in accordance with U.S. generally accepted accounting principles consistently applied, certified by independent public
accountants of recognized national standing selected by the Board.
(iii) As soon as practicable after the end of each month, and in any event within thirty (30) days after the end of each month in each
fiscal year of the Company, (A) an unaudited consolidated balance sheet of the Company and its subsidiaries, if any, as of the end of each such monthly
period, and unaudited consolidated statements of income and cash flows of the Company and its subsidiaries, if any, for such period, prepared in
accordance with U.S. generally accepted accounting principles consistently applied, subject to changes resulting from normal year-end audit
adjustments, certified by the Chief Financial Officer of the Company, and (B) a current fully diluted capitalization table.
(b) Inspection Rights. The Company will afford to each Significant Holder and such Significant Holderâ€™s accountants and counsel,
reasonable access during normal business hours to all of the Companyâ€™s and any subsidiariesâ€™, if applicable, respective properties, books and
records. Each such Significant Holder shall have such other access to management and information as is necessary for it to comply with applicable laws
and regulations and reporting obligations. The Company shall not be required to disclose details of contracts with or work performed for specific
customers and other business partners where to do so would violate confidentiality obligations to those parties. Furthermore, the Company shall not be
obligated under this Section 3.1(b) with respect to a competitor of the Company or with respect to information which the Board determines in good faith
that such information withholding is required (a) to preserve the attorney-client privilege between the Company and its legal counsel, (b) to protect
disclosure of trade secrets under circumstances that might jeopardize the Companyâ€™s ability to claim or take advantage of any trade secret protection
law or other similar protection, (c) to avoid disclosure of competitively sensitive information to a competitor of the Company, and (d) to avoid a
violation of any law or the fiduciary duties of the Board. Significant Holders may exercise their rights under this Section 3.1(b) only for purposes
reasonably related to their interests under this Agreement and related agreements.
3.2. Confidentiality. Anything in this Agreement to the contrary notwithstanding, no Holder by reason of this Agreement shall have access to any
trade secrets or classified information of the Company. Each Holder acknowledges that the information received by them pursuant to this Agreement
may be confidential and for its use only, and it will not use such confidential information in violation of the Exchange Act or reproduce, disclose or
disseminate such information to any other person (other than its employees or agents having a need to know the contents of such information, and its
attorneys), except in connection with the exercise of
-17-

rights under this Agreement, unless the Company has made such information available to the public generally or such Holder is required to disclose such
information by a governmental authority. Notwithstanding anything to the contrary contained in the foregoing, each Advisory Investor shall be permitted
to (a) share all confidential information with its Investment Advisor and (b) include such information regarding the Company or its investment therein as
it deems necessary in connection with its reporting requirements.
3.3. Confidentiality Information and Invention Assignment Agreement. Unless otherwise determined by the Board of Directors, including the
affirmative vote of at least two of the Preferred Directors, each current and former officer, employee and consultant of the Company shall enter into a
confidential information and invention assignment agreement providing for the assignment to the Company of all confidential information and
intellectual property related to the Companyâ€™s business.
3.4. Transactions with Affiliates. Any transaction with an Affiliate of the Company will require the approval of at least a majority of the directors
that are disinterested with respect to such transaction.
3.5. Director and Officer Liability Insurance. The Company shall maintain directors and officers liability insurance with coverage limits in the
amount of at least $1 million at all times, unless otherwise approved by the Board of Directors, including the affirmative vote of at least two of the
Preferred Directors.
3.6. Vesting of Equity Grants. Except with the consent of a majority of the Board, including the affirmative vote of at least one of the Preferred
Directors, equity grants issued to officers, directors and employees of, or consultants to, the Company after the Closing pursuant to stock grants, option
plans, purchase plans or other employee stock incentive programs or arrangements will be subject to vesting as follows: 25% to vest at the end of the
first year following such issuance, with the remaining 75% to vest monthly over the next three (3) years.
3.7. Most Favored Nation.
(a) Series D Dividends. In the event that at any time the Company issues shares of a new series of preferred stock with cumulative
dividends, the Series D Preferred Stock shall be entitled to receive cumulative dividends that accrue from the original issuance date of such shares of
Series D Preferred Stock; provided, however, that Company shall have no obligation to pay such dividends, except when, as and if declared by the
Board out of any assets at the time legally available therefor or as otherwise specifically provided in the Certificate of Incorporation, including, but not
limited to a Liquidation Event.
(b) Series D Liquidation Preference. In the event that at any time the Company issues shares of a new series of preferred stock with a
participating liquidation preference, the Series D Preferred Stock shall be entitled to the same participation rights; provided, however, that the Series D
Preferred Stock shall not be provided the equal liquidation preference or any additional rights with regards to its liquidation preference except for the
participation rights of such new series of Preferred Stock.
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(c) Series C Dividends. In the event that at any time the Company issues shares of a new series of preferred stock with cumulative
dividends, the Series C Preferred Stock shall be entitled to receive cumulative dividends that accrue from the original issuance date of such shares of
Series C Preferred Stock; provided, however, that Company shall have no obligation to pay such dividends, except when, as and if declared by the Board
out of any assets at the time legally available therefor or as otherwise specifically provided in the Certificate of Incorporation, including, but not limited
to a Liquidation Event.
(d) Series C Liquidation Preference. In the event that at any time the Company issues shares of a new series of preferred stock with a
participating liquidation preference, the Series C Preferred Stock shall be entitled to the same participation rights; provided, however, that the Series C
Preferred Stock shall not be provided the equal liquidation preference or any additional rights with regards to its liquidation preference except for the
participation rights of such new series of Preferred Stock.
(e) Series B Dividends. In the event that at any time after the date hereof the Company issues shares of a new series of preferred stock with
cumulative dividends, the Series B Preferred Stock shall be entitled to receive cumulative dividends that accrue from the original issuance date of such
shares of Series B Preferred Stock; provided, however, that Company shall have no obligation to pay such dividends, except when, as and if declared by
the Board out of any assets at the time legally available therefor or as otherwise specifically provided in the Certificate of Incorporation, including, but
not limited to a Liquidation Event.
(f) Series B Liquidation Preference. In the event that at any time after the date hereof the Company issues shares of a new series of
preferred stock with a participating liquidation preference, the Series B Preferred Stock shall be entitled to the same participation rights; provided,
however, that the Series B Preferred Stock shall not be provided the equal liquidation preference or any additional rights with regards to its liquidation
preference except for the participation rights of such new series of Preferred Stock.
(g) Series A-1 Dividends. In the event that at any time after the date hereof the Company issues shares of a new series of preferred stock
with cumulative dividends, the Series A-1 Preferred Stock shall be entitled to receive cumulative dividends that accrue from the original issuance date of
such shares of Series A-1 Preferred Stock; provided, however, that Company shall have no obligation to pay such dividends, except when, as and if
declared by the Board out of any assets at the time legally available therefor or as otherwise specifically provided in the Certificate of Incorporation,
including, but not limited to a Liquidation Event.
(h) Series A-1 Liquidation Preference. In the event that at any time after the date hereof the Company issues shares of a new series of
preferred stock with a participating liquidation preference, the Series A-1 Preferred Stock shall be entitled to the same participation rights; provided,
however, that the Series A-1 Preferred Stock shall not be provided the equal liquidation preference or any additional rights with regards to its liquidation
preference except for the participation rights of such new series of Preferred Stock.
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3.8. Publicity.
(a) The Company shall not use the name of â€œSofinnovaâ€ in any trade publication, marketing materials or otherwise to the general
public, in each case without the prior written consent of Sofinnova Capital VII FCPR (â€œSofinnovaâ€ ), which consent may be withheld in its sole
discretion, provided that the Company may confirm that Sofinnova is an Investor in the Company (but not the amount or terms thereof) in a form of
disclosure that has been previously approved in writing by Sofinnova.
(b) In addition, from and after the date hereof, the Company will not, and will not cause or direct or permit any of its representatives to
make or originate any publicity, news release or other announcement, written or oral (a â€œReleaseâ€ ), which mentions Medtronic, Inc. or any of its
subsidiaries or affiliates (each, a â€œMedtronic Partyâ€ and collectively, the â€œMedtronic Partiesâ€ ) by name, including any Release regarding the
existence of any arrangement between the Company or any of its subsidiaries and any Medtronic Party or any arrangement between any stockholder of
the Company and any Medtronic Party without, in each case, prior written consent from the applicable Medtronic Party, except where, based on the
advice of outside counsel to the Company, such Release is required by applicable law; provided, however, that in the event of a legally required Release,
the Company will (a) consult with such Medtronic Party prior to such Release to the extent permitted by applicable law under the circumstances with
respect to the text or content of such Release and (b) to the extent permitted by applicable law, provide such Medtronic Party with a copy of the Release
as promptly as practicable but in no event less than forty-eight (48) hours prior to its publication.
(c) In addition, from and after the date hereof, the Company will not, and will not cause or direct or permit any of its representatives to make
or originate any Release, which mentions Terumo Corporation or any of its subsidiaries or affiliates (each, a â€œTerumo Partyâ€ and collectively, the
â€œTerumo Partiesâ€ ) by name, including any Release regarding the existence of any arrangement between the Company or any of its subsidiaries
and any Terumo Party or any arrangement between any stockholder of the Company and any Terumo Party without, in each case, prior written consent
from the applicable Terumo Party, except where, based on the advice of outside counsel to the Company, such Release is required by applicable law;
provided, however, that in the event of a legally required Release, the Company will (a) consult with such Terumo Party prior to such Release to the
extent permitted by applicable law under the circumstances with respect to the text or content of such Release and (b) to the extent permitted by
applicable law, provide such Terumo Party with a copy of the Release as promptly as practicable but in no event less than forty-eight (48) hours prior to
its publication.
(d) In addition, from and after the date hereof, the Company will not, and will not cause or direct or permit any of its representatives to
make or originate any Release, which mentions Sectoral Asset Management or any of its subsidiaries or affiliates (each, a â€œSectoral Partyâ€ and
collectively, the â€œSectoral Partiesâ€ ) by name, including any Release regarding the existence of any arrangement between the Company or any of
its subsidiaries and any Sectoral Party or any arrangement between any stockholder of the Company and any Sectoral Party without, in each case, prior
written consent from the applicable Sectoral Party, except where, based on the advice of outside counsel to the Company, such Release is required by
applicable law; provided, however, that in the event of a legally required Release, the Company will
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(a) consult with such Sectoral Party prior to such Release to the extent permitted by applicable law under the circumstances with respect to the text or
content of such Release and (b) to the extent permitted by applicable law, provide such Sectoral Party with a copy of the Release as promptly as
practicable but in no event less than forty-eight (48) hours prior to its publication.
(e) In addition, from and after the date hereof, the Company will not, and will not cause or direct or permit any of its representatives to make
or originate any Release, which mentions T. Rowe Price Associates, Inc. or any of its accounts, funds, subsidiaries or affiliates (each, a â€œT. Rowe
Partyâ€ and collectively, the â€œT. Rowe Partiesâ€ ) by name, including any Release regarding the existence of any arrangement between the
Company or any of its subsidiaries and any T. Rowe Party or any arrangement between any stockholder of the Company and any T. Rowe Party without,
in each case, prior written consent from the applicable T. Rowe Party, except where, based on the advice of outside counsel to the Company, such
Release is required by applicable law; provided, however, that in the event of a legally required Release, the Company will (a) consult with such T.
Rowe Party prior to such Release to the extent permitted by applicable law under the circumstances with respect to the text or content of such Release
and (b) to the extent permitted by applicable law, provide such T. Rowe Party with a copy of the Release as promptly as practicable but in no event less
than forty-eight (48) hours prior to its publication.
(f) In addition, from and after the date hereof, the Company will not, and will not cause or direct or permit any of its representatives to make
or originate any Release, which mentions Abiomed, Inc. (â€œABMDâ€ ) or any of its subsidiaries or affiliates by name, including any Release
regarding the existence of any arrangement between the Company or any of its subsidiaries and ABMD or any arrangement between any stockholder of
the Company and ABMD without, in each case, prior written consent from ABMD, except where, based on the advice of outside counsel to the
Company, such Release is required by applicable law; provided, however, that in the event of a legally required Release, the Company will (a) consult
with ABMD prior to such Release to the extent permitted by applicable law under the circumstances with respect to the text or content of such Release
and (b) to the extent permitted by applicable law, provide ABMD with a copy of the Release as promptly as practicable but in no event less than fortyeight (48) hours prior to its publication.
3.9. Notice of Proposed Sale. From and after the date hereof, the Company will provide written notice to ABMD within five business days of
getting a third-party offer for a Proposed Sale (the â€œABMD Sale Noticeâ€ ). For purposes of this Section 3.9, a â€œProposed Saleâ€ means a bona
fide armâ€™s length proposal for (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to
which the Company is party (including, without limitation, any stock acquisition, reorganization, merger or consolidation but excluding any sale of
stock for capital raising purposes) other than a transaction or series of transactions in which the holders of the voting securities of the Company
outstanding immediately prior to such transaction retain, immediately after such transaction or series of transactions, as a result of shares in the
Company held by such holders prior to such transaction, at least a majority of the total voting power represented by the outstanding voting securities of
the Company or such other surviving or resulting entity (or if the Company or such other surviving or resulting entity is a wholly-owned subsidiary
immediately following such acquisition, its parent) or (ii) a sale, lease or other disposition (including by exclusive license) of
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all or substantially all of the assets of the Company and its subsidiaries taken as a whole by means of any transaction or series of related transactions,
except where such sale, lease or other disposition is to a wholly-owned subsidiary of the Company. The Company will not enter into any Proposed Sale
with a third-party, or any exclusivity agreement or other agreement that prohibits a Proposed Sale with ABMD, until at least five business days after the
Company provides the ABMD Sale Notice to ABMD.
3.10. Termination of Covenants. The covenants set forth in this Section 3 shall terminate and be of no further force and effect after the earlier to
occur of (i) the closing of the Companyâ€™s Initial Public Offering and (ii) a Liquidation Event in which the holders of Preferred Stock receive cash or
securities of a company subject to the reporting requirements of the Exchange Act.
SECTION 4
RIGHT OF FIRST REFUSAL
4.1. Right of First Refusal to Significant Holders.
(a) The Company hereby grants to each Significant Holder the right of first refusal to purchase its pro rata share of New Securities (as
defined in Section 4.1(a)(i)) which the Company may, from time to time, propose to sell and issue after the date of this Agreement. A Significant
Holderâ€™s pro rata share, for purposes of this right of first refusal, is equal to the ratio of (x) the number of shares of Common Stock owned by such
Significant Holder immediately prior to the issuance of New Securities (assuming full conversion of the Shares and full conversion or exercise of all
outstanding convertible securities, rights, options and warrants held by said Significant Holder) to (y) the total number of shares of Common Stock
outstanding immediately prior to the issuance of New Securities (assuming full conversion of the Shares and full conversion or exercise of all
outstanding convertible securities, rights, options and warrants). Each Significant Holder shall have a right of over-allotment such that if any Significant
Holder fails to exercise its right hereunder to purchase its pro rata share of New Securities, the other Significant Holders may purchase the
non-purchasing Significant Holderâ€™s portion on a pro rata basis.
(i) â€œNew Securitiesâ€ shall mean any capital stock (including Common Stock and/or Preferred Stock) of the Company whether
now authorized or not, and rights, convertible securities, options or warrants to purchase such capital stock, and securities of any type whatsoever that
are, or may become, exercisable or convertible into capital stock; provided that the term â€œNew Securitiesâ€ does not include (A) any issuances of
the securities described in Article V Sections 4(d)(i)(1) through 4(d)(i)(11) of the Certificate of Incorporation or (B) the Option Shares (as defined
below).
(b) In the event the Company proposes to undertake an issuance of New Securities, it shall give each Significant Holder written notice of its
intention, describing the type of New Securities, and their price and the general terms upon which the Company proposes to issue the same. Each
Significant Holder shall have ten (10) days after any such notice is mailed or delivered to agree to purchase such Significant Holderâ€™s pro rata share
of such New Securities,
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and to indicate whether such Significant Holder desires to exercise its over-allotment option, for the price and upon the terms specified in the notice by
giving written notice to the Company, in substantially the form attached as Schedule 1, and stating therein the quantity of New Securities to be
purchased.
(c) In the event the Significant Holders fail to exercise fully the right of first refusal and over-allotment rights, if any, within said ten
(10) day period (the â€œElection Periodâ€ ), the Company shall have one hundred eighty (180) days thereafter to sell or enter into an agreement
(pursuant to which the sale of New Securities covered thereby shall be closed, if at all, within one hundred eighty (180) days from the date of said
agreement) to sell that portion of the New Securities with respect to which the Significant Holdersâ€™ right of first refusal option set forth in this
Section 4.1 was not exercised, at a price and upon terms no more favorable to the purchasers thereof than specified in the Companyâ€™s notice to
Significant Holders delivered pursuant to Section 4.1(b). In the event the Company has not sold within such one hundred eighty (180) day period
following the Election Period, or such one hundred eighty (180) day period following the date of said agreement, the Company shall not thereafter issue
or sell any New Securities, without first again offering such securities to the Significant Holders in the manner provided in this Section 4.1.
(d) The right of first refusal granted under this Agreement shall expire upon, and shall not be applicable to, the Companyâ€™s Initial Public
Offering.
4.2. Series D Purchase Option. Without limitation of the foregoing Section 4.1, the Company shall provide ABMD with prompt written notice of
the pricing of any Initial Public Offering of the Company. ABMD shall have the option, but not the obligation, by written notice delivered to the
Company no later than one hour following such notice from the Company, to purchase up to $10.0 million in Common Stock of the Company at a price
per share equal to the price per share of the Common Stock to the public in such Initial Public Offering (the â€œOption Sharesâ€ ) in a concurrent
private placement exempt from the registration requirements of the Securities Act. The closing of the purchase and sale of the Option Shares shall occur
on the date of the closing of the Companyâ€™s Initial Public Offering. The Option Shares shall be subject to a lockup agreement expiring 180 days after
the date of the final prospectus for the Companyâ€™s Initial Public Offering and in a form reasonably satisfactory to the underwriters of the
Companyâ€™s Initial Public Offering. Such Option Shares will be Registrable Securities hereunder. The Company will give ABMD at least 30 days
advance notice of any Initial Public Offering. In the event that ABMD exercises its option to purchase the Option Shares, the Company and ABMD shall
execute and deliver a stock purchase agreement containing customary representations, warranties and conditions to closing, that, in each case, are
customary for a transaction structured as a concurrent private placement with an initial public offering and reasonably satisfactory to the Company and
ABMD.
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SECTION 5
MISCELLANEOUS
5.1. Amendment. Except as expressly provided herein, neither this Agreement nor any term hereof may be amended, waived, discharged or
terminated other than by a written instrument referencing this Agreement and signed by the Company and the Holders holding at least fifty-five percent
(55%) of the Common Stock issued or issuable upon conversion of the Preferred Stock (excluding any of such shares that have been sold to the public or
pursuant to Rule 144, and excluding, with respect to Section 2 (other than Sections 2.8, 2.9 and 2.10), any of such shares held by any Holders whose
rights to request registration or inclusion in any registration pursuant to Section 2 have terminated in accordance with Section 2.14); provided, however,
that Holders purchasing shares of Preferred Stock in a closing after the Closing, if any, may become parties to this Agreement, by executing a
counterpart of this Agreement without any amendment of this Agreement pursuant to this paragraph or any consent or approval of any other Holder;
provided, further, that any amendment, waiver, discharge, or termination of Sections 3.7(a), 3.7(b), 3.8(f), 3.9 and 4.2 or the definition of â€œSignificant
Holderâ€ shall require the prior written consent of the holders of at least sixty percent (60%) of the Series D Preferred Stock; provided, further, that
any amendment, waiver, discharge, or termination of Sections 3.7(c) and 3.7(d) or the definition of â€œSignificant Holderâ€ shall require the prior
written consent of the holders of at least sixty percent (60%) of the Series C Preferred Stock; provided, further, that any amendment, waiver, discharge
or termination of Section 3.8(b) shall require the prior written consent of Medtronic, Inc.; provided, further, that any amendment, waiver, discharge or
termination of Section 3.8(c) shall require the prior written consent of Terumo Corporation; provided, further, that any amendment, waiver, discharge or
termination of Section 3.8(d) shall require the prior written consent of Sectoral; provided, further, that if any amendment, waiver, discharge or
termination operates in a manner that treats any Holder different from other Holders, the consent of such Holder shall also be required for such
amendment, waiver, discharge or termination; and provided, further, that any amendment, waiver, discharge or termination of proviso (b) of
Section 2.10 shall require the prior written consent of all Holders who each hold at least two percent (2%) of the outstanding Registrable Securities.
Notwithstanding the foregoing, if the Significant Holders waive the rights of the Significant Holders under Section 4.1 with respect to an offering of
securities by the Company, in the event that any Significant Holder actually purchases any securities in such offering, then each Significant Holder shall
be permitted to participate in such offering on a pro rata basis (determined based on the calculation contained in Section 4.1) and in proportion to the
level of participation of the Significant Holder purchasing the largest portion of such securities offered to the Significant Holders. Any amendment,
waiver, discharge or termination of the previous sentence or this sentence shall require the prior written consent of the holders of at least sixty percent
(60%) in the aggregate of the Series D Preferred Stock and Series C Preferred Stock. Any amendment, waiver, discharge or termination effected in
accordance with this paragraph shall be binding upon each Holder and each future holder of all such securities of Holder.
5.2. Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by registered or
certified mail, postage prepaid, sent by facsimile or electronic mail (if to an Investor or Holder) or otherwise delivered by hand, messenger or courier
service addressed:
(a) if to an Investor, to the Investorâ€™s address, facsimile number or electronic mail address as shown in the Companyâ€™s records, as
may be updated in accordance with the provisions hereof;
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(b) if to any Holder, to such address, facsimile number or electronic mail address as shown in the Companyâ€™s records, or, until any such
Holder so furnishes an address, facsimile number or electronic mail address to the Company, then to the address of the last holder of such shares for
which the Company has contact information in its records; or
(c) if to the Company, to the attention of the Chief Executive Officer or Chief Financial Officer of the Company at 5403 Betsy Ross Drive,
Santa Clara, California 95054, or at such other current address as the Company shall have furnished to the Investors or Holders, with a copy (which shall
not constitute notice) to Alan Denenberg, Davis Polk & Wardwell LLP, 1600 El Camino Real, Menlo Park, California 94025.
Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given (i) if delivered by
hand, messenger or courier service, when delivered (or if sent via a nationally-recognized overnight courier service, freight prepaid, specifying
next-business-day delivery, one business day after deposit with the courier), or (ii) if sent via mail, at the earlier of its receipt or five days after the same
has been deposited in a regularly-maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid, or (iii) if sent via
facsimile, upon confirmation of facsimile transfer or, if sent via electronic mail, when directed to the relevant electronic mail address, if sent during
normal business hours of the recipient, or if not sent during normal business hours of the recipient, then on the recipientâ€™s next business day.
Subject to the limitations set forth in Delaware General Corporation Law Â§232(e), each Investor and Holder consents to the delivery of any
notice to stockholders given by the Company under the Delaware General Corporation Law or the Companyâ€™s certificate of incorporation or bylaws
by (i) facsimile telecommunication to the facsimile number set forth on Exhibit A (or to any other facsimile number for the Investor or Holder in the
Companyâ€™s records), (ii) electronic mail to the electronic mail address set forth on Exhibit A (or to any other electronic mail address for the Investor
or Holder in the Companyâ€™s records), (iii) posting on an electronic network together with separate notice to the Investor or Holder of such specific
posting or (iv) any other form of electronic transmission (as defined in the Delaware General Corporation Law) directed to the Investor or Holder. This
consent may be revoked by an Investor or Holder by written notice to the Company and may be deemed revoked in the circumstances specified in
Delaware General Corporation Law Â§232.
5.3. Governing Law. This Agreement shall be governed in all respects by the internal laws of the State of California as applied to agreements
entered into among California residents to be performed entirely within California, without regard to principles of conflicts of law.
5.4. Successors and Assigns. Except in accordance with Section 2.8, this Agreement, and any and all rights, duties and obligations hereunder,
shall not be assigned, transferred, delegated or sublicensed by any Investor without the prior written consent of the Company. Any attempt by an
Investor without such permission to assign, transfer, delegate or sublicense any rights, duties or obligations that arise under this Agreement shall be void.
Subject to the foregoing and except as otherwise provided herein, the provisions of this Agreement shall inure to the benefit of, and be binding upon, the
successors, assigns, heirs, executors and administrators of the parties hereto.
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5.5. Entire Agreement. This Agreement and the exhibits hereto constitute the full and entire understanding and agreement between the parties
with regard to the subjects hereof and amends, restates and supersedes in its entirety the Prior Rights Agreement, which shall have no further force and
effect. No party hereto shall be liable or bound to any other party in any manner with regard to the subjects hereof or thereof by any warranties,
representations or covenants except as specifically set forth herein.
5.6. Delays or Omissions. Except as expressly provided herein, no delay or omission to exercise any right, power or remedy accruing to any party
to this Agreement upon any breach or default of any other party under this Agreement shall impair any such right, power or remedy of such
non-defaulting party, nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or
default thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or
thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any party of any breach or default under this
Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to
the extent specifically set forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any party to this
Agreement, shall be cumulative and not alternative.
5.7. Severability. If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or
void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Agreement, and such court will
replace such illegal, void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible,
the same economic, business and other purposes of the illegal, void or unenforceable provision. The balance of this Agreement shall be enforceable in
accordance with its terms.
5.8. Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing
or interpreting this Agreement. All references in this Agreement to sections, paragraphs and exhibits shall, unless otherwise provided, refer to sections
and paragraphs hereof and exhibits attached hereto.
5.9. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be enforceable against the parties that
execute such counterparts, and all of which together shall constitute one instrument.
5.10. Telecopy Execution and Delivery. A facsimile, telecopy or other reproduction of this Agreement may be executed by one or more parties
hereto and delivered by such party by facsimile or any similar electronic transmission device pursuant to which the signature of or on behalf of such
party can be seen. Such execution and delivery shall be considered valid, binding and effective for all purposes. At the request of any party hereto, all
parties hereto agree to execute and deliver an original of this Agreement as well as any facsimile, telecopy or other reproduction hereof.
5.11. Jurisdiction; Venue. With respect to any disputes arising out of or related to this Agreement, the parties consent to the exclusive jurisdiction
of, and venue in, the state courts in Santa Clara County in the State of California (or in the event of exclusive federal jurisdiction, the courts of the
Northern District of California).
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5.12. Further Assurances. Each party hereto agrees to execute and deliver, by the proper exercise of its corporate, limited liability company,
partnership or other powers, all such other and additional instruments and documents and do all such other acts and things as may be necessary to more
fully effectuate this Agreement.
5.13. Termination Upon a Liquidation Event. Notwithstanding anything to the contrary herein, this Agreement (excluding any then-existing
obligations) shall terminate upon a Liquidation Event.
5.14. Conflict. In the event of any conflict between the terms of this Agreement and the Companyâ€™s Certificate of Incorporation or its bylaws,
the terms of the Companyâ€™s Certificate of Incorporation or its bylaws, as the case may be, will control.
5.15. Attorneysâ€™ Fees. In the event that any suit or action is instituted to enforce any provision in this Agreement, the prevailing party in such
dispute shall be entitled to recover from the losing party all fees, costs and expenses of enforcing any right of such prevailing party under or with respect
to this Agreement, including without limitation, such reasonable fees and expenses of attorneys and accountants, which shall include, without limitation,
all fees, costs and expenses of appeals.
5.16. Aggregation of Stock. All securities held or acquired by affiliated entities (including affiliated venture capital funds or Advisory Investors
with the same or affiliated Investment Adviser) or persons shall be aggregated together for purposes of determining the availability of any rights under
this Agreement.
5.17. Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING (WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATED TO THIS AGREEMENT. If the waiver of jury trial set forth in this
section is not enforceable, then any claim or cause of action arising out of or relating to this Agreement shall be settled by judicial reference pursuant to
California Code of Civil Procedure Section 638 et seq. before a referee sitting without a jury, such referee to be mutually acceptable to the parties or, if
no agreement is reached, by a referee appointed by the Presiding Judge of the California Superior Court for Santa Clara County. This paragraph shall not
restrict a party from exercising remedies under the Uniform Commercial Code or from exercising pre-judgment remedies under applicable law.
(signature page follows)
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The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
SHOCKWAVE MEDICAL, INC.
a Delaware corporation
By: /s/ Doug Godshall
Name: Doug Godshall
Title: President and CEO
(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTOR
ABIOMED, INC.
By:
/s/ Michael Minogue
Name: Michael R. Minogue
Title: Chairman, CEO and President

(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTOR
Fidelity Growth Company Commingled Pool
By: Fidelity Management & Trust Co.
By:
/s/ Courtney Bedell
Name: Courtney Bedell
Title: Corporate Governance Analyst
(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTOR
Fidelity Mt. Vernon Street Trust: Fidelity Growth
Company Fund
By:
/s/ Courtney Bedell
Name: Courtney Bedell
Title: Corporate Governance Analyst
(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTOR
Fidelity Mt. Vernon Street Trust: Fidelity Series Growth
Company Fund
By: /s/ Courtney Bedell
Name: Courtney Bedell
Title: Corporate Governance Analyst
(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTOR
Fidelity Select Portfolios: Medical Equipment and
Systems Portfolio
By: /s/ Courtney Bedell
Name: Courtney Bedell
Title: Corporate Governance Analyst
(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTOR
Fidelity Select Portfolio: Health Care Portfolio
By: /s/ Courtney Bedell
Name: Courtney Bedell
Title: Corporate Governance Analyst
(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTOR
SOFINNOVA CAPITAL VII FCPR
By: /s/ Antoine Papiernik
Name: Antoine Papiernik
Title: President
(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTORS
T. Rowe Price Health Sciences Fund, Inc.
TD Mutual Funds - TD Health Sciences Fund
VALIC Company I - Health Sciences Fund
T. Rowe Price Health Sciences Portfolio
Each fund, severally and not jointly
By: T. Rowe Price Associates, Inc., Investment
Adviser or Subadviser, as applicable
By: /s/ Rouven Wool-Lewis
Name: Rouven Wool-Lewis
Title: Vice President
Address: T. Rowe Price Associates, Inc.
100 East Pratt Street
Baltimore, MD 21202
Attn: Andrew Baek, Vice President and
Senior Legal Counsel
Phone: 410-345-2090
E-mail: andrew_baek@troweprice.com
(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTOR
NEW EMERGING MEDICAL OPPORTUNITIES
FUND II LIMITED PARTNERSHIP
By: Sectoral Asset Management Inc., its Manager
By: /s/ Michael SjÃ¶strÃ¶m
Name: Michael SjÃ¶strÃ¶m
Title: Senior Partner
NEW EMERGING MEDICAL OPPORTUNITIES
FUND III LIMITED PARTNERSHIP
By: Sectoral Asset Management Inc., its Manager
By: /s/ Michael SjÃ¶strÃ¶m
Name: Michael SjÃ¶strÃ¶m
Title: Senior Partner
SECTORAL ASSET MANAGEMENT HOLDING LTD.
By: /s/ Michael SjÃ¶strÃ¶m
Name: Michael SjÃ¶strÃ¶m
Title: Director
(Signature page to the Amended and Restated Investor Rights Agreement)

The parties are signing this Amended and Restated Investor Rights Agreement as of the date stated in the introductory clause.
INVESTOR
VENROCK ASSOCIATES VII, L.P.
By: Venrock Management VII, LLC
Its: General Partner
VENROCK PARTNERS VII, L.P.
By: Venrock Partners Management VII, LLC
Its: General Partner
By: /s/ David Stepp
Authorized Signatory
VENROCK HEALTHCARE CAPITAL PARTNERS II,
L.P.
By: VHCP Management II, LLC
Its: General Partner
VHCP CO-INVESTMENT HOLDINGS II, LLC
By: VHCP Management II, LLC
Its: Manager
By: /s/ David Stepp
Authorized Signatory
(Signature page to the Amended and Restated Investor Rights Agreement)

EXHIBIT A
INVESTORS
Series D Investors
Abiomed, Inc.
Series C Investors
CY Capital Limited
New Emerging Medical Opportunities Fund II Limited Partnership
New Emerging Medical Opportunities Fund III Limited Partnership
Sectoral Asset Management Holding Ltd.
Jintao Investment Limited
Sofinnova Capital VII FCPR
T. Rowe Price Health Sciences Fund, Inc.
TD Mututal Funds - TD Health Sciences Fund
VALIC Company I - Health Sciences Fund
T. Rowe Price Health Sciences Portfolio
Venrock Associates VII, L.P.
Venrock Partners VII, L.P.
Venrock Healthcare Capital Partners II, L.P.
VHCP Co-Investment Holdings II, LLC
Terumo Corporation
RA Capital Healthcare Fund, L.P.
Blackwell Partners LLC - Series A
Deerfield Private Design Fund III, L.P.
Deerfield Special Situations Fund, L.P.
Skyview Investments LLC
Kenneth G. Langone
Frederic H. Moll
ABG II-Shockwave Limited
Fidelity Growth Company Commingled Pool
Fidelity Mt. Vernon Street Trust: Fidelity Series Growth Company Fund
Fidelity Mt. Vernon Street Trust: Fidelity Growth Company Fund
Fidelity Select Portfolios: Medical Equipment and Systems Portfolio
Fidelity Select Portfolios: Health Care Portfolio
Series B Investors
Sofinnova Capital VII FCPR
T. Rowe Price Health Sciences Fund, Inc.
TD Mututal Funds - TD Health Sciences Fund
VALIC Company I - Health Sciences Fund
T. Rowe Price Health Sciences Portfolio

Venrock Associates VII, L.P.
Venrock Partners VII, L.P.
Venrock Healthcare Capital Partners II, L.P.
VHCP Co-Investment Holdings II, LLC
Medtronic, Inc. (MS Pace LP)
Terumo Corporation
RA Capital Healthcare Fund, L.P.
ABG II-Shockwave Limited
New Emerging Medical Opportunities Fund II, L.P.
Deerfield Private Design Fund III, L.P.
Deerfield Special Situations Fund, L.P.
Barvest Inc.
Trudell Medical Limited
Michael P. Stansky
SkyView Investments LLC
Kenneth G. Langone
Maurice R. Ferre
MMF Holdings, LLC
Frederic H. Moll
David Matlin
Christopher C. Dewey
Eberhard Grube
Mark Patterson
Chris Pechock
F.T. Jay Watkins
The Chong Elrod 2014 Living Trust
Series A-1 Investors
Sofinnova Capital VII FCPR
T. Rowe Price Health Sciences Fund, Inc.
TD Mututal Funds - TD Health Sciences Fund
VALIC Company I - Health Sciences Fund
T. Rowe Price Health Sciences Portfolio
Barvest Inc.
Trudell Medical Limited
Michael P. Stansky
Skyview Investments LLC
Frederic H. Moll
Christopher C. Dewey
David Matlin
The 2002 Alice H. Hanley Descendantsâ€™ Trust
Mark Patterson
Moelis Family Trust
David Auth
Chris Pechock
Kenneth G. Langone

Christopher Ryan
Sarah M. Miller
Matthew E. Miller
JC Ventures LLC
Maurice R Ferre
Maclynn R. Brinton (â€œMacâ€ ) and Bonnie Dee Brinton, Trustees of the MACLYNN R. BRINTON FAMILY REVOCABLE TRUST DATED
JUNE 26, 1992
Danny Kang
Matthew Garlinghouse
David Denton, a married man, as his sole property
Evan Winkler
Eberhard Grube
The Raich Trust dated September 17, 2001
Mahmoodzadegan-Gappy Trust
David H. Cody
David F. Haugh
Warren R. Walker
M. Colby Wood
Howell D. Wood
F.T. Jay Watkins
WS Investment Company, LLC (2009A)
Thomas Goff
Michael Goff
Kevin Scheetz
Jon Budish
Stuart Goldstein
Wadler 2010 Revocable Trust Account
John R. Whitman Testamentary Credit Shelter Trust
Kyle Connor Elrod and Su-Mien Chong 2004 Revocable Trust

SCHEDULE 1
NOTICE AND WAIVER/ELECTION OF
RIGHT OF FIRST REFUSAL
I do hereby waive or exercise, as indicated below, my rights of first refusal under the Amended and Restated Investor Rights Agreement
dated as of December [ ], 2018 (the â€œAgreementâ€ ):
1.

Waiver of ten daysâ€™ notice period in which to exercise right of first refusal: (please check only one)
( ) WAIVE in full, on behalf of all Significant Holders, the ten-day notice period provided to exercise my right of first refusal granted under the
Agreement.
( ) DO NOT WAIVE the notice period described above.

2.

Issuance and Sale of New Securities: (please check only one)
( ) WAIVE in full the right of first refusal granted under the Agreement with respect to the issuance of the New Securities.
( ) ELECT TO PARTICIPATE in $
(please provide amount) in New Securities proposed to be issued by ShockWave Medical,
Inc., a Delaware corporation, representing LESS than my pro rata portion of the aggregate of $[
] in New Securities being offered
in the financing.
( ) ELECT TO PARTICIPATE in $
in New Securities proposed to be issued by ShockWave Medical, Inc., a Delaware
corporation, representing my FULL pro rata portion of the aggregate of $[
] in New Securities being offered in the financing.
( ) ELECT TO PARTICIPATE in my full pro rata portion of the aggregate of $[
] in New Securities being made available in the
financing AND, to the extent available, the greater of (x) an additional $
(please provide amount) or (y) my pro rata portion of
any remaining investment amount available in the event other Significant Holders do not exercise their full rights of first refusal with respect
to the $[
] in New Securities being offered in the financing.

Date:

(Print investor name)

(Signature)

(Print name of signatory, if signing for an entity)

(Print title of signatory, if signing for an entity)
This is neither a commitment to purchase nor a commitment to issue the New Securities described above. Such issuance can only be made by way of
definitive documentation related to such issuance. The company will supply you with such definitive documentation upon request or if you indicate
that you would like to exercise your first offer rights in whole or in part.

Exhibit 4.3
THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE â€œACTâ€ ), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT AS SET FORTH IN SECTIONS 5.3 AND 5.4
BELOW, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERED UNDER SAID
ACT AND LAWS OR IN FORM AND SUBSTANCE SATISFACTORY TO THE COMPANY, SUCH OFFER, SALE, PLEDGE OR OTHER
TRANSFER IS EXEMPT FROM SUCH REGISTRATION.
WARRANT TO PURCHASE COMMON STOCK
Company:

SHOCKWAVE MEDICAL, INC., a Delaware corporation

Number of Shares
of Common Stock:

420,174 which is equal to 0.15% of the total fully diluted shares of the Company as of the Issue Date

Warrant Price:

$0.33 per share which is equal to the fair market value of a share of Common Stock set forth in the most recent
409A Valuation Report completed prior to the Issue Date (the â€œ409A Valuation Reportâ€ )

Issue Date:

February 26, 2018

Expiration Date:

February 26, 2028 See also Section 5.1(b).

Credit Facility:

This Warrant to Purchase Common Stock (as the same may be amended, modified, supplemented or restated
from time to time, the â€œWarrantâ€ ) is issued in connection with that certain Loan and Security Agreement
of even date herewith between Silicon Valley Bank and the Company (as the same may be amended, modified,
supplemented or restated from time to time, the â€œLoan Agreementâ€ ).

THIS WARRANT CERTIFIES THAT, for good and valuable consideration, SILICON VALLEY BANK (together with any successor or permitted
assignee or transferee of this Warrant or of any shares issued upon exercise hereof, â€œHolderâ€ ) is entitled to purchase up to the number of fully paid
and non-assessable shares (the â€œSharesâ€ ) of the above-stated common stock (the â€œCommon Stockâ€ ) of the above-named company (the
â€œCompanyâ€ ) at the above- stated Warrant Price, all as set forth above and as adjusted pursuant to Section 2 of this Warrant, subject to the
provisions and upon the terms and conditions set forth in this Warrant. Reference is made to Section 5.4 of this Warrant whereby Silicon Valley Bank
shall transfer this Warrant to its parent company, SVB Financial Group.
SECTION 1. EXERCISE.
1.1 Method of Exercise. Holder may at any time and from time to time exercise this Warrant, in whole or in part, by delivering to the Company the
original of this Warrant together with a duly executed Notice of Exercise in substantially the form attached hereto as Appendix 1 and, unless Holder is
exercising this Warrant pursuant to a cashless exercise as set forth in Section 1.2, a check, wire transfer of same-day funds (to an account designated by
theCompany), or other form of payment acceptable to the Company for the aggregate Warrant Price for the Shares being purchased.

1.2 Cashless Exercise. On any exercise of this Warrant, in lieu of payment of the aggregate Warrant Price in the manner as specified in Section 1.1
above, but otherwise in accordance with the requirements of Section 1.1, Holder may elect to receive Shares equal to the value of this Warrant, or
portion hereof as to which this Warrant is being exercised. Thereupon, the Company shall issue to Holder such number of fully paid and non-assessable
Shares as are computed using the following formula:
X = Y(A-B)/A
where:
X=

the number of Shares to be issued to Holder;

Y=

the number of Shares with respect to which this Warrant is being exercised (inclusive of the Shares surrendered to the Company
in payment of the aggregate Warrant Price);

A=

the Fair Market Value (as determined pursuant to Section 1.3 below) of one Share; and

B=

the Warrant Price.

1.3 Fair Market Value. If the Common Stock is then traded or quoted on a nationally recognized securities exchange, inter-dealer quotation system
or over-the-counter market (a â€œTrading Marketâ€ ), the fair market value of a Share shall be the closing price or last sale price of a share of
Common Stock reported for the Business Day immediately before the date on which Holder delivers this Warrant together with its Notice of Exercise to
the Company (or if this Warrant is exercised immediately prior to the effectiveness of the IPO (as defined below), the â€œprice to publicâ€ per share
price as specified in the final prospectus relating to such offering). If the Common Stock is not traded in a Trading Market, the Board of Directors of the
Company shall determine the fair market value of a Share in its reasonable good faith judgment. If the Warrant is exercised in connection with the IPO
(as defined below), the fair market value of a Share shall be the per share offering price to the public of the IPO.
1.4 Delivery of Certificate and New Warrant. Within a reasonable time after Holder exercises this Warrant in the manner set forth in Section 1.1 or
1.2 above, the Company shall deliver to Holder a certificate representing the Shares issued to Holder upon such exercise and, if this Warrant has not
been fully exercised and has not expired, a new warrant of like tenor representing the Shares not so acquired.
1.5 Replacement of Warrant. On receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of this
Warrant and, in the case of loss, theft or destruction, on delivery of an indemnity agreement reasonably satisfactory in form, substance and amount to the
Company or, in the case of mutilation, on surrender of this Warrant to theCompany for cancellation, the Company shall, within a reasonable time,
execute and deliver to Holder, in lieu of this Warrant, a new warrant of like tenor and amount.
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1.6 Treatment of Warrant Upon Acquisition of Company.
(a) Acquisition. For the purpose of this Warrant, â€œAcquisitionâ€ means any transaction or series of related transactions involving:
(i) the sale, lease, exclusive license, or other disposition of all or substantially all of the assets of the Company (ii) any merger or consolidation of the
Company into or with another person or entity (other than a merger or consolidation effected exclusively to change the Companyâ€™s domicile), or any
other corporate reorganization, in which the stockholders of the Company in their capacity as such immediately prior to such merger, consolidation or
reorganization, own less than a majority of the Companyâ€™s (or the surviving or successor entityâ€™s) outstanding voting power immediately after
such merger, consolidation or reorganization; or (iii) any sale or other transfer by the stockholders of the Company of shares representing at least a
majority of the Companyâ€™s then-total outstanding combined voting power (other than a sale of equity primarily for capital raising purposes).
(b) Treatment of Warrant at Acquisition. In the event of an Acquisition in which the consideration to be received by the Companyâ€™s
stockholders consists solely of cash, solely of Marketable Securities or a combination of cash and Marketable Securities (a â€œCash/Public
Acquisitionâ€ ), and the fair market value of one Share as determined in accordance with Section 1.3 above would be greater than the Warrant Price in
effect on such date immediately prior to such Cash/Public Acquisition, and Holder has not exercised this Warrant pursuant to Section 1.1 above as to all
Shares, then this Warrant shall automatically be deemed to be Cashless Exercised pursuant to Section 1.2 above as to all Shares effective immediately
prior to and contingent upon the consummation of a Cash/Public Acquisition. In connection with such Cashless Exercise, Holder shall be deemed to
have restated each of the representations and warranties in Section 4 of this Warrant as the date thereof and the Company shall promptly notify Holder of
the number of Shares (or such other securities) issued upon exercise. In the event of a Cash/Public Acquisition in which the fair market value of one
Share as determined in accordance with Section 1.3 above would be less than the Warrant Price in effect immediately prior to such Cash/Public
Acquisition, then this Warrant will expire immediately prior to the consummation of such Cash/Public Acquisition.
(c) Upon the closing of any Acquisition other than a Cash/Public Acquisition defined above, the acquiring, surviving or successor entity
shall assume the obligations of this Warrant, and this Warrant shall thereafter be exercisable for the same securities and/or other property as would have
been paid for the Shares issuable upon exercise of the unexercised portion of this Warrant as if such Shares were outstanding on and as of the closing of
such Acquisition, subject to further adjustment from time to time in accordance with the provisions of this Warrant.
(d) As used in this Warrant, â€œMarketable Securitiesâ€ means securities meeting all of the following requirements: (i) the issuer thereof
is then subject to the reporting requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended (the â€œExchange
Actâ€ ), and is then current in its filing of all required reports and other information under the Act and the Exchange Act; (ii) the class and series of
shares or other security of the issuer that would be received by Holder in connection with the Acquisition were Holder to exercise this Warrant on
3

or prior to the closing thereof is then traded in Trading Market, and (iii) following the closing of such Acquisition, Holder would not be restricted from
publicly re-selling all of the issuerâ€™s shares and/or other securities that would be received by Holder in such Acquisition were Holder to exercise or
convert this Warrant in full on or prior to the closing of such Acquisition, except to the extent that any such restriction (x) arises solely under federal or
state securities laws, rules or regulations, and (y) does not extend beyond six (6) months from the closing of such Acquisition.
SECTION 2. ADJUSTMENTS TO THE SHARES AND WARRANT PRICE.
2.1 Stock Dividends, Splits, Etc. If the Company declares or pays a dividend or distribution on the outstanding shares of the Common Stock
payable in securities or property (other than cash), then upon exercise of this Warrant, for each Share acquired, Holder shall receive, without additional
cost to Holder, the total number and kind of securities and property which Holder would have received had Holder owned the Shares of record as of the
date the dividend or distribution occurred. If the Company subdivides the outstanding shares of the Common Stock by reclassification or otherwise into
a greater number of shares, the number of Shares purchasable hereunder shall be proportionately increased and the Warrant Price shall be
proportionately decreased. If the outstanding shares of the Common Stock are combined or consolidated, by reclassification or otherwise, into a lesser
number of shares, the Warrant Price shall be proportionately increased and the number of Shares shall be proportionately decreased.
2.2 Reclassification, Exchange, Combinations or Substitution. Upon any event whereby all of the outstanding shares of the Common Stock are
reclassified, exchanged, combined, substituted, or replaced for, into, with or by Company securities of a different class and/or series, then from and after
the consummation of such event, this Warrant will be exercisable for the number, class and series of Company securities that Holder would have
received had the Shares been outstanding on and as of the consummation of such event, and subject to further adjustment thereafter from time to time in
accordance with the provisions of this Warrant. The provisions of this Section 2.2 shall similarly apply to successive reclassifications, exchanges,
combinations substitutions, replacements or other similar events.
2.3 Intentionally Omitted.
2.4 Intentionally Omitted.
2.5 No Fractional Share. No fractional Share shall be issuable upon exercise of this Warrant and the number of Shares to be issued shall be
rounded down to the nearest whole Share. If a fractional Share interest arises upon any exercise of this Warrant, the Company shall eliminate such
fractional Share interest by paying Holder in cash the amount computed by multiplying the fractional interest by (i) the fair market value (as determined
in accordance with Section 1.3 above) of a full Share, less (ii) the then-effective Warrant Price.
2.6 Notice/Certificate as to Adjustments. Upon each adjustment of the Warrant Price, Common Stock and/or number of Shares, the Company, at
the Companyâ€™s expense, shall notify Holder in writing within a reasonable time setting forth the adjustments to the Warrant Price,class and/or
number of Shares and facts upon which such adjustment is based. The Company shall, upon written request from Holder, furnish Holder with a
certificate of its Chief Financial Officer or other duly authorized officer, including computations of such adjustment and the Warrant Price, class and
number of Shares in effect upon the date of such adjustment.
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SECTION 3. REPRESENTATIONS AND COVENANTS OF THE COMPANY.
3.1 Representations and Warranties. The Company represents and warrants to, and agrees with, the Holder as follows:
(a) The initial Warrant Price referenced on the first page of this Warrant is not greater than the fair market value of a share of Company
Common Stock as set forth in the 409A Valuation Report.
(b) All Shares which may be issued upon the exercise of this Warrant shall, upon issuance, be duly authorized, validly issued, fully paid and
non-assessable, and free of any liens and encumbrances except for restrictions on transfer provided for herein or under applicable federal and state
securities laws. The Company covenants that it shall at all times cause to be reserved and kept available out of its authorized and unissued capital stock
such number of securities as will be sufficient to permit the exercise in full of this Warrant.
(c) The Companyâ€™s summary capitalization table attached hereto as Schedule 1 is true and complete, in all material respects, as of the
Issue Date.
3.2 Notice of Certain Events. If the Company proposes at any time to:
(a) declare any dividend or distribution upon the outstanding shares of the Companyâ€™s stock, whether in cash, property, stock, or other
securities and whether or not a regular cash dividend;
(b) offer for subscription or sale pro rata to the holders of the outstanding shares any additional shares of any class or series of the
Companyâ€™s stock (other than pursuant to contractual pre-emptive rights);
(c) effect any reclassification, exchange, combination, substitution, reorganization or recapitalization of the outstanding shares of the
Common Stock;
(d) effect an Acquisition or to liquidate, dissolve or wind up; or
(e) effect an initial, underwritten offering and sale of its securities to the public pursuant to an effective registration statement under the Act
(the â€œIPOâ€ );
then, in connection with each such event, the Company shall give Holder:
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(1) in the case of the matters referred to in (a) and (b) above, at least seven (7) Business Days prior written notice of the earlier to
occur of the effective date thereof or the date on which a record will be taken for such dividend, distribution, or subscription rights (and specifying
the date on which the holders of outstanding shares of the Common Stock will be entitled thereto) or for determining rights to vote, if any;
(2) in the case of the matters referred to in (c) and (d) above at least seven (7) Business Days prior written notice of the date when the
same will take place (and specifying the date on which the holders of outstanding shares of the Common Stock will be entitled to exchange their
shares for the securities or other property deliverable upon the occurrence of such event and such reasonable information as Holder may
reasonably require regarding the treatment of this Warrant in connection with such event giving rise to the notice); and
(3) with respect to the IPO, at least seven (7) Business Days prior written notice of the date on which the Company proposes to file its
registration statement in connection therewith.
Company will also provide information requested by Holder that is reasonably necessary to enable Holder to comply with Holderâ€™s accounting or
reporting requirements. Holder agrees that any information provided to Holder by the Company pursuant to this Warrant may be confidential and Holder
agrees that with respect to any such confidential information received by Holder pursuant to this Warrant that Holder will be bound by the
confidentiality provisions of Section 12.9 of the Loan Agreement, which provision is incorporated herein by this reference. For the avoidance of any
doubt, Holder hereby acknowledges and agrees that no future termination of such Section 12.9 contained in the Loan Agreement (including the
termination of the Loan Agreement itself) shall in any way affect the foregoing obligation contained in the previous sentence as such obligation exists as
of the date hereof.
SECTION 4. REPRESENTATIONS, WARRANTIES OF THE HOLDER.
The Holder represents and warrants to the Company as follows:
4.1 Purchase for Own Account. This Warrant and the Shares to be acquired upon exercise of this Warrant by Holder are being acquired for
investment for Holderâ€™s account, not as a nominee or agent, and not with a view to the public resale or distribution within the meaning of the Act.
Holder also represents that it has not been formed for the specific purpose of acquiring this Warrant or the Shares.
4.2 Disclosure of Information. Holder is aware of the Companyâ€™s business affairs and financial condition and has received or has had full
access to all the information it considers necessary or appropriate to make an informed investment decision with respect to the acquisition of this
Warrant and its underlying securities. Holder further has had an opportunity to ask questions and receive answers from the Company regarding the terms
and conditions of the offering of this Warrant and its underlying securities and to obtain additional information (to the extent the Company possessed
such information or could acquire it without unreasonable effort or expense) necessary to verify any information furnished to Holder or to which Holder
has access.
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4.3 No Public Market. Holder understands and acknowledges that no public market now exists for any of the securities issued by the Company
and that the Company has made no assurances that a public market will ever exist for the Companyâ€™s securities.
4.4 Investment Experience. Holder understands that the purchase of this Warrant and its underlying securities involves substantial risk. Holder has
experience as an investor in securities of companies in the development stage and acknowledges that Holder can bear the economic risk of such
Holderâ€™s investment in this Warrant and its underlying securities and has such knowledge and experience in financial or business matters that Holder
is capable of evaluating the merits and risks of its investment in this Warrant and its underlying securities and/or has a preexisting personal or business
relationship with the Company and certain of its officers, directors or controlling persons of a nature and duration that enables Holder to be aware of the
character, business acumen and financial circumstances of such persons.
4.5 Accredited Investor Status. Holder is an â€œaccredited investorâ€ within the meaning of Regulation D promulgated under the Act.
4.6 The Act. Holder understands that this Warrant and the Shares issuable upon exercise hereof have not been registered under the Act in reliance
upon a specific exemption therefrom, which exemption depends upon, among other things, the bona fide nature of the Holderâ€™s investment intent as
expressed herein. Holder understands that this Warrant and the Shares issued upon any exercise hereof must be held indefinitely unless subsequently
registered under the Act and qualified under applicable state securities laws, or unless exemption from such registration and qualification are otherwise
available. Holder is aware of the provisions of Rule 144 promulgated under the Act.
4.7 Market Stand-off Agreement. The Holder agrees that the Shares shall be subject to the Market Standoff provisions in Section 2.10 of the
Companyâ€™s Amended and Restated Investor Rights Agreement dated as of November 10, 2016 by and among the Company and the persons and
entities listed on the exhibits attached thereto, as may be amended, modified, supplemented or restated and in effect from time to time. The Holder
agrees to execute a market stand-off agreement with the underwriters in connection with the IPO in customary form consistent with the provisions of
this Section 4.7.
4.8 No Voting Rights. Holder, as a Holder of this Warrant, will not have any voting rights until the exercise of this Warrant.
4.9 Legal and Tax Advisors. Holder has had the opportunity to review this Warrant, the exhibits and schedules attached hereto and the transactions
contemplated by this Warrant with its own legal counsel. Holder is not relying on any statements or representations of the Company or its agents for
legal advice with respect to this investment or the transactions contemplated by this Warrant. Holder has also reviewed with its own tax advisors the
U.S. federal, state and local and non-U.S. tax consequences of this investment and the transactions contemplated by this Warrant. With respect to such
matters, Holder relies solely on any such advisors and not on any statements or representations of the Company or any of its agents written or oral.
Holder understands that it (and not the Company) shall be responsible for its own tax liability that may arise as a result of this investment and the
transactions contemplated by this Warrant.
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4.10 No â€œBad Actorâ€ Disqualification. As of the Issue Date, neither (i) Holder, nor (ii) any beneficial owner of any of the Companyâ€™s
voting equity securities (in accordance with Rule 506(d) of the Act) held by Holder is subject to any of the â€œbad actorâ€ disqualifications described
in Rule 506(d)(1)(i) through (viii) under the Act, except as set forth in Rule 506(d)(2)(ii) or (d)(3) under the Act and disclosed, reasonably in advance of
the acceptance of this Warrant, in writing in reasonable detail to the Company.
SECTION 5. MISCELLANEOUS.
5.1 Term and Automatic Conversion Upon Expiration.
(a) Term. Subject to the provisions of Section 1.6 above, this Warrant is exercisable in whole or in part at any time and from time to time on
or before 6:00 PM, Pacific time, on the Expiration Date and shall be void thereafter.
(b) Automatic Cashless Exercise upon Expiration. In the event that, upon the Expiration Date, the fair market value of one Share (or other
security issuable upon the exercise hereof) as determined in accordance with Section 1.3 above is greater than the Warrant Price in effect on such date,
then this Warrant shall automatically be deemed on and as of such date to be exercised pursuant to Section 1.2 above as to all Shares (or such other
securities) for which it shall not previously have been exercised, and the Company shall, within a reasonable time, deliver a certificate representing the
Shares (or such other securities) issued upon such exercise to Holder.
5.2 Legends. The Shares (and the securities issuable, directly or indirectly, upon conversion of the Shares, if any) shall be imprinted with a legend
in substantially the following form:
THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE â€œACTâ€ ), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT AS SET FORTH IN THAT
CERTAIN WARRANT TO PURCHASE COMMON STOCK ISSUED BY THE ISSUER TO SILICON VALLEY BANK DATED
FEBRUARY 26, 2018, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS AND UNTIL
REGISTERED UNDER SAID ACT AND LAWS OR IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER, SUCH OFFER,
SALE, PLEDGE OR OTHER TRANSFER IS EXEMPT FROM SUCH REGISTRATION. THE ISSUER OF THESE SECURITIES MAY
REQUIRE AN OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER THAT SUCH OFFER,
SALE, PLEDGE OR OTHER TRANSFER COMPLIES WITH THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS.
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THE SHARES EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE,
INCLUDING A LOCK-UP PERIOD OF UP TO 180 DAYS IN THE EVENT OF A PUBLIC OFFERING, AS SET FORTH IN THE
WARRANT PURSUANT TO WHICH THESE SHARES WERE ISSUED, A COPY OF WHICH MAY BE OBTAINED AT THE
PRINCIPAL OFFICE OF THE COMPANY.
5.3 Compliance with Securities Laws on Transfer. This Warrant and the Shares issuable upon exercise of this Warrant (and the securities issuable,
directly or indirectly, upon conversion of the Shares, if any) may not be transferred or assigned in whole or in part except in compliance with applicable
federal and state securities laws by the transferor and the transferee (including, without limitation, the delivery of investment representation letters and
legal opinions reasonably satisfactory to the Company, as reasonably requested by the Company). The Company shall not require Holder to provide an
opinion of counsel if the transfer is to SVB Financial Group (Silicon Valley Bankâ€™s parent company) or any other affiliate of Holder, provided that
any such transferee is an â€œaccredited investorâ€ as defined in Regulation D promulgated under the Act. Additionally, the Company shall also not
require an opinion of counsel if there is no material question as to the availability of Rule 144 promulgated under the Act.
5.4 Transfer Procedure. After receipt by Silicon Valley Bank of the executed Warrant, Silicon Valley Bank will transfer all of this Warrant to its
parent company, SVB Financial Group. By its acceptance of this Warrant, SVB Financial Group hereby makes to the Company each of the
representations and warranties set forth in Section 4 hereof and agrees to be bound by all of the terms and conditions of this Warrant as if the original
Holder hereof. Subject to the provisions of Section 5.3 and upon providing the Company with written notice, SVB Financial Group and any subsequent
Holder may transfer all or part of this Warrant or the Shares issuable upon exercise of this Warrant (or the securities issuable directly or indirectly, upon
conversion of the Shares, if any) to any transferee, provided, however, in connection with any such transfer, SVB Financial Group or any subsequent
Holder will give the Company notice of the portion of the Warrant being transferred with the name, address and taxpayer identification number of the
transferee and Holder will surrender this Warrant to the Company for reissuance to the transferee(s) (and Holder if applicable); and provided further, that
any subsequent transferee other than SVB Financial Group shall agree in writing with the Company to be bound by all of the terms and conditions of
this Warrant. Notwithstanding any contrary provision herein, at all times prior to the IPO, Holder may not, without the Companyâ€™s prior written
consent, transfer this Warrant or any portion hereof, or any Shares issued upon any exercise hereof, or any shares or other securities issued upon any
conversion of any Shares issued upon any exercise hereof, to any person or entity who directly competes with the Company, except in connection with
an Acquisition of the Company by such a direct competitor.
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5.5 Notices. All notices and other communications hereunder from the Company to the Holder, or vice versa, shall be deemed delivered and
effective (i) when given personally, (ii) on the third (3rd) Business Day after being mailed by first-class registered or certified mail, postage prepaid,
(iii) upon actual receipt if given by facsimile or electronic mail and such receipt is confirmed in writing by the recipient, or (iv) on the first Business Day
following delivery to a reliable overnight courier service, courier fee prepaid, in any case at such address as may have been furnished to the Company or
Holder, as the case may be, in writing by the Company or such Holder from time to time in accordance with the provisions of this Section 5.5. All
notices to Holder shall be addressed as follows until the Company receives notice of a change of address in connection with a transfer or otherwise:
SVB Financial Group
Attn: Treasury Department
3003 Tasman Drive, HC 215
Santa Clara, California 95054
Notice to the Company shall be addressed as follows until Holder receives notice of a change in address:
Shockwave Medical, Inc
Attn: Dan Puckett, CFO
48501 Warm Springs Blvd., Suite 108
Fremont, California 94539
5.6 Waiver. This Warrant and any term hereof may be changed, waived, discharged or terminated (either generally or in a particular instance and
either retroactively or prospectively) only by an instrument in writing signed by the party against which enforcement of such change, waiver, discharge
or termination is sought.
5.7 Attorneysâ€™ Fees. In the event of any dispute between the parties concerning the terms and provisions of this Warrant, the party prevailing
in such dispute shall be entitled to collect from the other party all costs incurred in such dispute, including reasonable attorneysâ€™ fees.
5.8 Counterparts; Facsimile/Electronic Signatures. This Warrant may be executed in counterparts, all of which together shall constitute one and
the same agreement. Company, Holder and any other party hereto may execute this Warrant by electronic means and each party hereto recognizes and
accepts the use of electronic signatures and records by any other party hereto in connection with the execution and storage hereof. To the extent that this
Warrant or any agreement subject to the terms hereof or any amendment hereto is executed, recorded or delivered electronically, it shall be binding to
the same extent as though it had been executed on paper with an original ink signature. The fact that this Warrant is executed, signed, stored or delivered
electronically shall not prevent the transfer by any Holder of this Warrant pursuant to Section 5.4 or the enforcement of the terms hereof.
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5.9 Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of California, without giving effect
to its principles regarding conflicts of law.
5.10 Headings. The headings in this Warrant are for purposes of reference only and shall not limit or otherwise affect the meaning of any provision
of this Warrant.
5.11 Business Days. â€œBusiness Dayâ€ is any day that is not a Saturday, Sunday or a day on which Silicon Valley Bank is closed.
[Remainder of page left blank intentionally]
[Signature page follows]
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IN WITNESS WHEREOF, the parties have caused this Warrant to Purchase Common Stock to be executed by their duly authorized
representatives effective as of the Issue Date written above.
â€œCOMPANYâ€
SHOCKWAVE MEDICAL, INC.
By:
/s/ Dan Puckett
Name: Dan Puckett
Title: CFO
â€œHOLDERâ€
SILICON VALLEY BANK
By:
/s/ Michelle Lai
Name: Michelle Lai
Title: Vice President
[Signature Page to Warrant]

APPENDIX 1
NOTICE OF EXERCISE
1. The undersigned Holder hereby exercises its right purchase
shares of the Common Stock of SHOCKWAVE MEDICAL, INC., a
Delaware corporation (the â€œCompanyâ€ ) in accordance with the attached Warrant To Purchase Common Stock, and tenders payment of the
aggregate Warrant Price for such shares as follows:
[ ] check in the amount of $

payable to order of the Company enclosed herewith

[ ] Wire transfer of immediately available funds to the Companyâ€™s account
[ ] Cashless Exercise pursuant to Section 1.2 of the Warrant
[ ] Other [Describe]
2. Please issue a certificate or certificates representing the Shares in the name specified below:

Holderâ€™s Name

(Address)
3. By its execution below and for the benefit of the Company, Holder hereby restates each of the representations and warranties in Section 4 of the
Warrant to Purchase Common Stock as of the date hereof.
HOLDER:

By:
Name:
Title:
(Date):
Appendix 1

Exhibit 4.4
THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE â€œACTâ€ ), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT AS SET FORTH IN SECTIONS 5.3 AND 5.4
BELOW, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERED UNDER SAID
ACT AND LAWS OR IN FORM AND SUBSTANCE SATISFACTORY TO THE COMPANY, SUCH OFFER, SALE, PLEDGE OR OTHER
TRANSFER IS EXEMPT FROM SUCH REGISTRATION.
WARRANT TO PURCHASE STOCK
Company: SHOCKWAVE MEDICAL, INC., a Delaware corporation
Number of Shares: as set forth below
Type/Series of Stock: as set forth below
Warrant Price as set forth below
Issue Date: June 17, 2014
Expiration Date: June 17, 2024
Credit Facility:

See also Section 5.1(b).

This Warrant to Purchase Stock (â€œWarrantâ€ ) is issued in connection with that certain Loan and Security Agreement of even
date herewith between Silicon Valley Bank and the Company (the â€œLoan Agreementâ€ ).

THIS WARRANT CERTIFIES THAT, for good and valuable consideration, SILICON VALLEY BANK (together with any successor or permitted
assignee or transferee of this Warrant or of any shares issued upon exercise hereof, â€œHolderâ€ ) is entitled to purchase the number of fully paid and
non-assessable shares (the â€œSharesâ€ ) of the above-stated Type/Series of Stock (the â€œClassâ€ ) of the above-named company (the
â€œCompanyâ€ ) at the above-stated Warrant Price, all as set forth above and as adjusted pursuant to Section 2 of this Warrant, subject to the
provisions and upon the terms and conditions set forth in this Warrant. Reference is made to Section 5.4 of this Warrant whereby Silicon Valley Bank
shall transfer this Warrant to its parent company, SVB Financial Group.
As used herein:
â€œClass of Stockâ€ means at Bankâ€™s option: (i) the Companyâ€™s Series A-1 Preferred Stock, or (ii) Next Round Stock; provided that
until the Next Round occurs, the Class of Stock shall be the Companyâ€™s Series A-1 Preferred Stock.
â€œNext Roundâ€ means the Companyâ€™s sale of its next series of convertible preferred stock (other than Series A Preferred Stock or Series
A-1 Preferred Stock) to purchasers which include at least one venture capital investor.
â€œNext Round Priceâ€ means the lowest effective price per share (on a common stock equivalent basis and taking into account any securities
issued together with the Next Round Stock) at which shares of the Next Round Stock are sold to investors in respect of cash consideration in the Next
Round.
â€œNext Round Stockâ€ means the Companyâ€™s convertible preferred stock sold in the Next Round.
â€œNumber of Sharesâ€ means the number of Shares equal to: (i) four and one-half percent (4.50%) of the aggregate original principal amount
of all Term Loans advanced under the First Tranche and the Second Tranche, divided by the Warrant Price, rounded down to the nearest whole share,
plus (ii) three and one-half percent (3.50%) of the aggregate original principal amount of all Term Loans advanced under the Third Tranche, divided by
the Warrant Price, rounded down to the nearest whole share. â€œFirst Trancheâ€ â€œSecond Trancheâ€ â€œTerm Loansâ€ and â€œThird
Trancheâ€ shall have the meanings given those capitalized terms in the Loan Agreement.

â€œSeries A-1 Priceâ€ means $0.2538 per share (as adjusted for any stock dividend, stock split, combination of shares, reorganization,
recapitalization, reclassification or similar event).
â€œWarrant Priceâ€ means: (i) if the Class of Stock is the Companyâ€™s Series A-1 Preferred Stock, the Series A-1 Price, or (ii) if the Class of
Stock is Next Round Stock, the Next Round.
SECTION 1. EXERCISE.
1.1 Method of Exercise. Holder may at any time and from time to time exercise this Warrant, in whole or in part, by delivering to the
Company the original of this Warrant together with a duly executed Notice of Exercise in substantially the form attached hereto as Appendix 1 and,
unless Holder is exercising this Warrant pursuant to a cashless exercise set forth in Section 1.2, a check, wire transfer of same-day funds (to an account
designated by the Company), or other form of payment acceptable to the Company for the aggregate Warrant Price for the Shares being purchased.
1.2 Cashless Exercise. On any exercise of this Warrant, in lieu of payment of the aggregate Warrant Price in the manner as specified in
Section 1.1 above, but otherwise in accordance with the requirements of Section 1.1, Holder may elect to receive Shares equal to the value of this
Warrant, or portion hereof as to which this Warrant is being exercised. Thereupon, the Company shall issue to the Holder such number of fully paid and
non-assessable Shares as are computed using the following formula:
X = Y(A-B)/A
where:
X=

the number of Shares to be issued to the Holder;

Y=

the number of Shares with respect to which this Warrant is being exercised (inclusive of the Shares surrendered to the Company in
payment of the aggregate Warrant Price);

A=

The Fair Market Value (as determined pursuant to Section 1.3 below) of one Share; and

B=

the Warrant Price.

1.3 Fair Market Value. If the Companyâ€™s common stock is then traded or quoted on a nationally recognized securities exchange, inter-dealer
quotation system or over-the-counter market (a â€œTrading Marketâ€ ) and the Class is common stock, the fair market value of a Share shall be the
closing price or last sale price of a share of common stock reported for the Business Day immediately before the date on which Holder delivers this
Warrant together with its Notice of Exercise to the Company. If the Companyâ€™s common stock is then traded in a Trading Market and the Class is a
series of the Companyâ€™s convertible preferred stock, the fair market value of a Share shall be the closing price or last sale price of a share of the
Companyâ€™s common stock reported for the Business Day immediately before the date on which Holder delivers this Warrant together with its Notice
of Exercise to the Company multiplied by the number of shares of the Companyâ€™s common stock into which a Share is then convertible. If the
Companyâ€™s common stock is not traded in a Trading Market, the Board of Directors of the Company shall determine the fair market value of a Share
in its reasonable good faith judgment.
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1.4 Delivery of Certificate and New Warrant. Within a reasonable time after Holder exercises this Warrant in the manner set forth in
Section 1.1 or 1.2 above, the Company shall deliver to Holder a certificate representing the Shares issued to Holder upon such exercise and, if this
Warrant has not been fully exercised and has not expired, a new warrant of like tenor representing the Shares not so acquired.
1.5 Replacement of Warrant. On receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of
this Warrant and, in the case of loss, theft or destruction, on delivery of an indemnity agreement reasonably satisfactory in form, substance and amount
to the Company or, in the case of mutilation, on surrender of this Warrant to the Company for cancellation, the Company shall, within a reasonable time,
execute and deliver to Holder, in lieu of this Warrant, a new warrant of like tenor and amount.
1.6 Treatment of Warrant Upon Acquisition of Company.
(a) Acquisition. For the purpose of this Warrant, â€œAcquisitionâ€ means any transaction or series of related transactions involving:
(i) the sale, lease, exclusive license, or other disposition of all or substantially all of the assets of the Company (ii) any merger or consolidation of the
Company into or with another person or entity (other than a merger or consolidation effected exclusively to change the Companyâ€™s domicile), or any
other corporate reorganization, in which the stockholders of the Company in their capacity as such immediately prior to such merger, consolidation or
reorganization, own less than a majority of the Companyâ€™s (or the surviving or successor entityâ€™s) outstanding voting power immediately after
such merger, consolidation or reorganization; or (iii) any sale or other transfer by the stockholders of the Company of shares representing at least a
majority of the Companyâ€™s then-total outstanding combined voting power.
(b) Treatment of Warrant at Acquisition. In the event of an Acquisition in which the consideration to be received by the Companyâ€™s
stockholders consists solely of cash, solely of Marketable Securities or a combination of cash and Marketable Securities (a â€œCash/Public
Acquisitionâ€ ), and the fair market value of one Share as determined in accordance with Section 1.3 above would be greater than the Warrant Price in
effect on such date immediately prior to such Cash/Public Acquisition, and Holder has not exercised this Warrant pursuant to Section 1.1 above as to all
Shares, then this Warrant shall automatically be deemed to be Cashless Exercised pursuant to Section 1.2 above as to all Shares effective immediately
prior to and contingent upon the consummation of a Cash/Public Acquisition. In connection with such Cashless Exercise, Holder shall be deemed to
have restated each of the representations and warranties in Section 4 of the Warrant as the date thereof and the Company shall promptly notify the
Holder of the number of Shares (or such other securities) issued upon exercise. In the event of a Cash/Public Acquisition where the fair market value of
one Share as determined in accordance with Section 1.3 above would be less than the Warrant Price in effect immediately prior to such Cash/Public
Acquisition, then this Warrant will expire immediately prior to the consummation of such Cash/Public Acquisition.
(c) Upon the closing of any Acquisition other than a Cash/Public Acquisition defined above, the acquiring, surviving or successor entity
shall assume the obligations of this Warrant, and this Warrant shall thereafter be exercisable for the same securities and/or other property as would have
been paid for the Shares issuable upon exercise of the unexercised portion of this Warrant as if such Shares were outstanding on and as of the closing of
such Acquisition, subject to further adjustment from time to time in accordance with the provisions of this Warrant.
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(d) As used in this Warrant, â€œMarketable Securitiesâ€ means securities meeting all of the following requirements: (i) the issuer thereof
is then subject to the reporting requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended (the â€œExchange
Actâ€ ), and is then current in its filing of all required reports and other information under the Act and the Exchange Act; (ii) the class and series of
shares or other security of the issuer that would be received by Holder in connection with the Acquisition were Holder to exercise this Warrant on or
prior to the closing thereof is then traded in Trading Market, and (iii) following the closing of such Acquisition, Holder would not be restricted from
publicly re-selling all of the issuerâ€™s shares and/or other securities that would be received by Holder in such Acquisition were Holder to exercise or
convert this Warrant in full on or prior to the closing of such Acquisition, except to the extent that any such restriction (x) arises solely under federal or
state securities laws, rules or regulations, and (y) does not extend beyond six (6) months from the closing of such Acquisition.
SECTION 2. ADJUSTMENTS TO THE SHARES AND WARRANT PRICE.
2.1 Stock Dividends, Splits, Etc. If the Company declares or pays a dividend or distribution on the outstanding shares of the Class payable
in common stock or other securities or property (other than cash), then upon exercise of this Warrant, for each Share acquired, Holder shall receive,
without additional cost to Holder, the total number and kind of securities and property which Holder would have received had Holder owned the Shares
of record as of the date the dividend or distribution occurred. If the Company subdivides the outstanding shares of the Class by reclassification or
otherwise into a greater number of shares, the number of Shares purchasable hereunder shall be proportionately increased and the Warrant Price shall be
proportionately decreased. If the outstanding shares of the Class are combined or consolidated, by reclassification or otherwise, into a lesser number of
shares, the Warrant Price shall be proportionately increased and the number of Shares shall be proportionately decreased.
2.2 Reclassification, Exchange, Combinations or Substitution. Upon any event whereby all of the outstanding shares of the Class are
reclassified, exchanged, combined, substituted, or replaced for, into, with or by Company securities of a different class and/or series, then from and after
the consummation of such event, this Warrant will be exercisable for the number, class and series of Company securities that Holder would have
received had the Shares been outstanding on and as of the consummation of such event, and subject to further adjustment thereafter from time to time in
accordance with the provisions of this Warrant. The provisions of this Section 2.2 shall similarly apply to successive reclassifications, exchanges,
combinations substitutions, replacements or other similar events.
2.3 Conversion of Preferred Stock. If the Class is a class and series of the Companyâ€™s convertible preferred stock, in the event that all
outstanding shares of the Class are converted, automatically or by action of the holders thereof, into common stock pursuant to the provisions of the
Companyâ€™s Certificate of Incorporation, including, without limitation, in connection with the Companyâ€™s initial, underwritten public offering
and sale of its common stock pursuant to an effective registration statement under the Act (the â€œIPOâ€ ), then from and after the date on which all
outstanding shares of the Class have been so converted, this Warrant shall be exercisable for such number of shares of common stock into which the
Shares would have been converted had the Shares been outstanding on the date of such conversion, and the Warrant Price shall equal the Warrant Price
in effect as of immediately prior to such conversion divided by the number of shares of common stock into which one Share would have been converted,
all subject to further adjustment thereafter from time to time in accordance with the provisions of this Warrant.
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2.4 Adjustments for Diluting Issuances. Without duplication of any adjustment otherwise provided for in this Section 2, the number of
shares of common stock issuable upon conversion of the Shares shall be subject to anti-dilution adjustment from time to time in the manner set forth in
the Companyâ€™s Articles or Certificate of Incorporation as if the Shares were issued and outstanding on and as of the date of any such required
adjustment.
2.5 No Fractional Share. No fractional Share shall be issuable upon exercise of this Warrant and the number of Shares to be issued shall be
rounded down to the nearest whole Share. If a fractional Share interest arises upon any exercise of the Warrant, the Company shall eliminate such
fractional Share interest by paying Holder in cash the amount computed by multiplying the fractional interest by (i) the fair market value (as determined
in accordance with Section 1.3 above) of a full Share, less (ii) the then-effective Warrant Price.
2.6 Notice/Certificate as to Adjustments. Upon each adjustment of the Warrant Price, Class and/or number of Shares, the Company, at the
Companyâ€™s expense, shall notify Holder in writing within a reasonable time setting forth the adjustments to the Warrant Price, Class and/or number
of Shares and facts upon which such adjustment is based. The Company shall, upon written request from Holder, furnish Holder with a certificate of its
Chief Financial Officer, including computations of such adjustment and the Warrant Price, Class and number of Shares in effect upon the date of such
adjustment.
SECTION 3. REPRESENTATIONS AND COVENANTS OF THE COMPANY.
3.1 Representations and Warranties. The Company represents and warrants to, and agrees with, the Holder as follows:
(a) The initial Warrant Price referenced on the first page of this Warrant is not greater than the price per share at which shares of the
Class were last sold and issued prior to the Issue Date hereof in an arms-length transaction in which at least $500,000 of such shares were sold.
(b) All Shares which may be issued upon the exercise of this Warrant, and all securities, if any, issuable upon conversion of the Shares,
shall, upon issuance, be duly authorized, validly issued, fully paid and non-assessable, and free of any liens and encumbrances except for restrictions on
transfer provided for herein or under applicable federal and state securities laws. The Company covenants that it shall at all times cause to be reserved
and kept available out of its authorized and unissued capital stock such number of shares of the Class, common stock and other securities as will be
sufficient to permit the exercise in full of this Warrant and the conversion of the Shares into common stock or such other securities.
(c) The Companyâ€™s capitalization table attached hereto as Schedule 1 is true and complete, in all material respects, as of the Issue Date.
3.2 Notice of Certain Events. If the Company proposes at any time to:
(a) declare any dividend or distribution upon the outstanding shares of the Class or common stock, whether in cash, property, stock, or other
securities and whether or not a regular cash dividend;
(b) offer for subscription or sale pro rata to the holders of the outstanding shares of the Class any additional shares of any class or series of
the Companyâ€™s stock (other than pursuant to contractual pre-emptive rights);
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(c) effect any reclassification, exchange, combination, substitution, reorganization or recapitalization of the outstanding shares of the Class;
(d) effect an Acquisition or to liquidate, dissolve or wind up; or
(e) effect an IPO;
then, in connection with each such event, the Company shall give Holder:
(1) at least seven (7) Business Days prior written notice of the date on which a record will be taken for such dividend, distribution, or
subscription rights (and specifying the date on which the holders of outstanding shares of the Class will be entitled thereto) or for
determining rights to vote, if any, in respect of the matters referred to in (a) and (b) above;
(2) in the case of the matters referred to in (c) and (d) above at least seven (7) Business Days prior written notice of the date when the
same will take place (and specifying the date on which the holders of outstanding shares of the Class will be entitled to exchange their
shares for the securities or other property deliverable upon the occurrence of such event and such reasonable information as Holder may
reasonably require regarding the treatment of this Warrant in connection with such event giving rise to the notice); and
(3) with respect to the IPO, at least seven (7) Business Days prior written notice of the date on which the Company proposes to file its
registration statement in connection therewith.
Company will also provide information requested by Holder that is reasonably necessary to enable Holder to comply with Holderâ€™s accounting or
reporting requirements.
SECTION 4. REPRESENTATIONS, WARRANTIES OF THE HOLDER.
The Holder represents and warrants to the Company as follows:
4.1 Purchase for Own Account. This Warrant and the securities to be acquired upon exercise of this Warrant by Holder are being acquired
for investment for Holderâ€™s account, not as a nominee or agent, and not with a view to the public resale or distribution within the meaning of the
Act. Holder also represents that it has not been formed for the specific purpose of acquiring this Warrant or the Shares.
4.2 Disclosure of Information. Holder is aware of the Companyâ€™s business affairs and financial condition and has received or has had
full access to all the information it considers necessary or appropriate to make an informed investment decision with respect to the acquisition of this
Warrant and its underlying securities. Holder further has had an opportunity to ask questions and receive answers from the Company regarding the terms
and conditions of the offering of this Warrant and its underlying securities and to obtain additional information (to the extent the Company possessed
such information or could acquire it without unreasonable effort or expense) necessary to verify any information furnished to Holder or to which Holder
has access.
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4.3 Investment Experience. Holder understands that the purchase of this Warrant and its underlying securities involves substantial risk.
Holder has experience as an investor in securities of companies in the development stage and acknowledges that Holder can bear the economic risk of
such Holderâ€™s investment in this Warrant and its underlying securities and has such knowledge and experience in financial or business matters that
Holder is capable of evaluating the merits and risks of its investment in this Warrant and its underlying securities and/or has a preexisting personal or
business relationship with the Company and certain of its officers, directors or controlling persons of a nature and duration that enables Holder to be
aware of the character, business acumen and financial circumstances of such persons.
4.4 Accredited Investor Status. Holder is an â€œaccredited investorâ€ within the meaning of Regulation D promulgated under the Act.
4.5 The Act. Holder understands that this Warrant and the Shares issuable upon exercise hereof have not been registered under the Act in
reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the bona fide nature of the Holderâ€™s investment
intent as expressed herein. Holder understands that this Warrant and the Shares issued upon any exercise hereof must be held indefinitely unless
subsequently registered under the Act and qualified under applicable state securities laws, or unless exemption from such registration and qualification
are otherwise available. Holder is aware of the provisions of Rule 144 promulgated under the Act.
4.6 Market Stand-off Agreement. The Holder agrees that the Shares shall be subject to the Market Standoff provisions in Section 2.10 of
that certain Investor Rights Agreement dated as of July 1, 2013 by and among the Company and the persons and entities listed on Exhibit A thereto.
4.7 No Voting Rights. Holder, as a Holder of this Warrant, will not have any voting rights until the exercise of this Warrant.
SECTION 5. MISCELLANEOUS.
5.1 Term and Automatic Conversion Upon Expiration.
(a) Term. Subject to the provisions of Section 1.6 above, this Warrant is exercisable in whole or in part at any time and from time to time on
or before 6:00 PM, Pacific time, on the Expiration Date and shall be void thereafter.
(b) Automatic Cashless Exercise upon Expiration. In the event that, upon the Expiration Date, the fair market value of one Share (or other
security issuable upon the exercise hereof) as determined in accordance with Section 1.3 above is greater than the Warrant Price in effect on such date,
then this Warrant shall automatically be deemed on and as of such date to be exercised pursuant to Section 1.2 above as to all Shares (or such other
securities) for which it shall not previously have been exercised, and the Company shall, within a reasonable time, deliver a certificate representing the
Shares (or such other securities) issued upon such exercise to Holder.
5.2 Legends. The Shares (and the securities issuable, directly or indirectly, upon conversion of the Shares, if any) shall be imprinted with a
legend in substantially the following form:
THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE â€œACTâ€ ), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT AS SET FORTH IN THAT
CERTAIN WARRANT TO PURCHASE STOCK ISSUED BY THE ISSUER TO SILICON VALLEY BANK DATED
, MAY
NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERED UNDER SAID ACT
AND LAWS OR IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER, SUCH OFFER, SALE, PLEDGE OR OTHER
TRANSFER IS EXEMPT FROM SUCH REGISTRATION.
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5.3 Compliance with Securities Laws on Transfer. This Warrant and the Shares issuable upon exercise of this Warrant (and the securities
issuable, directly or indirectly, upon conversion of the Shares, if any) may not be transferred or assigned in whole or in part except in compliance with
applicable federal and state securities laws by the transferor and the transferee (including, without limitation, the delivery of investment representation
letters and legal opinions reasonably satisfactory to the Company, as reasonably requested by the Company). The Company shall not require Holder to
provide an opinion of counsel if the transfer is to SVB Financial Group (Silicon Valley Bankâ€™s parent company) or any other affiliate of Holder,
provided that any such transferee is an â€œaccredited investorâ€ as defined in Regulation D promulgated under the Act. Additionally, the Company
shall also not require an opinion of counsel if there is no material question as to the availability of Rule 144 promulgated under the Act.
5.4 Transfer Procedure. After receipt by Silicon Valley Bank of the executed Warrant, Silicon Valley Bank will transfer all of this Warrant to
its parent company, SVB Financial Group. By its acceptance of this Warrant, SVB Financial Group hereby makes to the Company each of the
representations and warranties set forth in Section 4 hereof and agrees to be bound by all of the terms and conditions of this Warrant as if the original
Holder hereof. Subject to the provisions of Section 5.3 and upon providing the Company with written notice, SVB Financial Group and any subsequent
Holder may transfer all or part of this Warrant or the Shares issuable upon exercise of this Warrant (or the securities issuable directly or indirectly, upon
conversion of the Shares, if any) to any transferee, provided, however, in connection with any such transfer, SVB Financial Group or any subsequent
Holder will give the Company notice of the portion of the Warrant being transferred with the name, address and taxpayer identification number of the
transferee and Holder will surrender this Warrant to the Company for reissuance to the transferee(s) (and Holder if applicable); and provided further, that
any subsequent transferee other than SVB Financial Group shall agree in writing with the Company to be bound by all of the terms and conditions of
this Warrant. Notwithstanding any contrary provision herein, at all times prior to the IPO, Holder may not, without the Companyâ€™s prior written
consent, transfer this Warrant or any portion hereof, or any Shares issued upon any exercise hereof, or any shares or other securities issued upon any
conversion of any Shares issued upon any exercise hereof, to any person or entity who directly competes with the Company, except in connection with
an Acquisition of the Company by such a direct competitor.
5.5 Notices. All notices and other communications hereunder from the Company to the Holder, or vice versa, shall be deemed delivered and
effective (i) when given personally, (ii) on the third (3rd) Business Day after being mailed by first-class registered or certified mail, postage prepaid,
(iii) upon actual receipt if given by facsimile or electronic mail and such receipt is confirmed in writing by the recipient, or (iv) on the first Business Day
following delivery to a reliable overnight courier service, courier fee prepaid, in any case at such address as may have been furnished to the Company or
Holder, as the case may be, in writing by the Company or such Holder from time to time in accordance with the provisions of this Section 5.5. All
notices to Holder shall be addressed as follows until the Company receives notice of a change of address in connection with a transfer or otherwise:
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SVB Financial Group
Attn: Treasury Department
3003 Tasman Drive, HC 215
Santa Clara, CA 95054
Notice to the Company shall be addressed as follows until Holder receives notice of a change in address:
Shockwave Medical, Inc.
Attn: Daniel Hawkins
48501 Warm Springs Blvd., Suite 108
Fremont, CA 94539
With a copy (which shall not constitute notice) to:
Wilson Sonsini Goodrich & Rosati
Attn: J. Casey McGlynn
650 Page Mill Road
Palo Alto, CA 94304
5.6 Waiver. This Warrant and any term hereof may be changed, waived, discharged or terminated (either generally or in a particular instance
and either retroactively or prospectively) only by an instrument in writing signed by the party against which enforcement of such change, waiver,
discharge or termination is sought.
5.7 Attorneyâ€™s Fees. In the event of any dispute between the parties concerning the terms and provisions of this Warrant, the party
prevailing in such dispute shall be entitled to collect from the other party all costs incurred in such dispute, including reasonable attorneysâ€™ fees.
5.8 Counterparts; Facsimile/Electronic Signatures. This Warrant may be executed in counterparts, all of which together shall constitute one
and the same agreement. Any signature page delivered electronically or by facsimile shall be binding to the same extent as an original signature page
with regards to any agreement subject to the terms hereof or any amendment thereto.
5.9 Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of California, without giving
effect to its principles regarding conflicts of law.
5.10 Headings. The headings in this Warrant are for purposes of reference only and shall not limit or otherwise affect the meaning of any
provision of this Warrant.
5.11 Business Days. â€œBusiness Dayâ€ is any day that is not a Saturday, Sunday or a day on which Silicon Valley Bank is closed.
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[Remainder of page left blank intentionally]
[Signature page follows]
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IN WITNESS WHEREOF, the parties have caused this Warrant to Purchase Stock to be executed by their duly authorized representatives effective
as of the Issue Date written above.
â€œCOMPANYâ€
SHOCKWAVE MEDICAL, INC.
By:
/s/ Daniel Hawkins
Name: Daniel Hawkins
(Print)
Title: CEO
â€œHOLDERâ€
SILICON VALLEY BANK
By:
/s/ Justin Pirzadeh
Name: Justin Pirzadeh
(Print)
Title: Vice President
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APPENDIX 1
NOTICE OF EXERCISE
1. The undersigned Holder hereby exercises its right purchase
shares of the Common/Series
Preferred [circle one] Stock of
Shockwave Medical, Inc. (the â€œCompanyâ€ ) in accordance with the attached Warrant To Purchase Stock, and tenders payment of the aggregate
Warrant Price for such shares as follows:
[ ] check in the amount of $

payable to order of the Company enclosed herewith

[ ] Wire transfer of immediately available funds to the Companyâ€™s account
[ ] Cashless Exercise pursuant to Section 1.2 of the Warrant
[ ] Other [Describe]
2. Please issue a certificate or certificates representing the Shares in the name specified below:

Holderâ€™s Name

(Address)
3. By its execution below and for the benefit of the Company, Holder hereby restates each of the representations and warranties in Section 4 of the
Warrant to Purchase Stock as of the date hereof.
HOLDER:

By:
Name:
Title:
(Date):
Appendix 1

Exhibit 10.1
SUBLEASE AGREEMENT
THIS SUBLEASE AGREEMENT (â€œSubleaseâ€ ) is dated for reference purposes only as of May 7, 2018, and is made by and between
Benvenue Medical, Inc., a Delaware corporation (â€œSublandlordâ€ ), and Shockwave Medical, Inc., a Delaware corporation (â€œSubtenantâ€ ).
RECITALS
A. SVF Betsy Ross Santa Clara Corporation, a Delaware Corporation (â€œSVFâ€ ), and Sublandlord entered into that certain Office Lease
(Net) dated March 17, 2016 (â€œLease Agreementâ€ ), pursuant to which Sublandlord leased from SVF the 35,000 rentable square feet of space
located at 5403 Betsy Ross Drive, Santa Clara, California (â€œBuildingâ€ ).
B. On or about December 20, 2017, SVF sold the Building, including its interest in the Lease Agreement, to Betsy Ross Property LLC, a
Delaware limited liability company (â€œLandlordâ€ ).
C. On or about April 18, 2018, Landlord and Sublandlord entered into that certain First Amendment to Lease (â€œLease Amendmentâ€ ),
pursuant to which Landlord and Sublandlord modified certain provisions of the Lease Agreement. Together, the Lease Agreement and the Lease
Amendment are referred to herein as the Master Lease, a true and correct copy of which is attached hereto as Exhibit A.
D. Subject to and in accordance with the terms and conditions hereinafter set forth, Sublandlord desires to sublease to Subtenant, and
Subtenant wishes to sublease from Sublandlord, the entire Building.
AGREEMENT
Now, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are acknowledged, Sublandlord and Subtenant
(each a â€œParty,â€ and collectively, the â€œPartiesâ€ ) hereby agree as follows:
1. Sublease. On the terms and conditions set forth herein, Sublandlord subleases to Subtenant, and Subtenant subleases from Sublandlord, the
Building, together with the non-exclusive right (unless otherwise provided in the Master Lease), in common with Landlord and other tenants and
subtenants of the Property and their invitees, to use the Common Areas.
2. Landlord Consent. Notwithstanding any language to the contrary in this Subleaseâ€”
2.1. This Sublease is subject to, and its effectiveness is expressly conditioned on, the written consent of Landlord to the subletting of the
Building to Subtenant pursuant to the provisions of this Sublease in a form reasonably acceptable to Sublandlord and Subtenant (â€œConsentâ€ ). At its
sole cost and expense, Sublandlord agrees, upon execution of the Sublease by both Parties, promptly to request such Consent from Landlord.
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2.2. In the event that Sublandlord does not receive such Consent of Landlord by a date which is thirty (30) days after the date first set forth
above, then, upon written notice to the other, Sublandlord or Subtenant may cancel this Sublease, and upon the giving of such notice, this Sublease shall
be deemed canceled and of no further force or effect and Sublandlord shall immediately return to Subtenant all prepaid Base Rent and Additional Rent
and the Letter of Credit.
3. Master Lease.
3.1. This Sublease is made subject to and subordinate to all of the terms and conditions of the Master Lease. All provisions of the Master
Lease, except as expressly set forth below, are hereby deemed incorporated into, and made a part of, this Sublease by this reference, notwithstanding that
such provisions are not restated herein; provided however, thatâ€”
3.1.1. Wherever the word â€œLandlordâ€ appears in the provisions incorporated pursuant to Section 3.1, it shall be deemed to
mean the Sublandlord herein (except as otherwise provided below);
3.1.2. Wherever the word â€œTenantâ€ appears in the provisions incorporated pursuant to Section 3.1, it shall be deemed to mean
the Subtenant herein;
3.1.3. Where the word â€œLeaseâ€ appears in the provisions incorporated pursuant to Section 3.1, it shall be deemed to mean the
Sublease, as defined herein;
3.1.4. Where the word â€œTermâ€ appears in the provisions incorporated pursuant to Section 3.1, it shall be deemed to mean the
Sublease Term, as defined herein; and
3.1.5. As between Sublandlord and Subtenant, in the event of any inconsistency between the terms of the Master Lease (including
without limitation provisions incorporated herein under Section 3.1) and this Sublease, the terms of this Sublease shall govern.
3.2. Notwithstanding any language to the contrary in this Sublease, Sublandlord and Subtenant agree that3.2.1. Sublandlord is not assuming, and shall not be responsible or liable for Landlordâ€™s obligation to perform any agreement or
obligation on the part of the Landlord under the Master Lease to the extent that Landlord exercises its right to so perform (such as, by way of example
and not limitation, restoring the Building following a fire or other casualty or making any of the repairs required by this Sublease). In the event Landlord
fails to perform any such agreement or obligation, then, promptly following Subtenantâ€™s request, Sublandlord shall use diligent, good faith efforts, as
permitted by law or by the terms of the Master Lease, to enforce such agreements and obligations of Landlord;
3.2.1.1. Sublandlord shall use diligent, good faith efforts to cause Landlord to satisfy its obligations under the Master Lease,
including to provide to and for the benefit of the Building each and all of the services which Landlord is required to provide to and for the benefit of the
Building pursuant to the terms and provisions of the Master Lease. With respect
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to all such obligations of Landlord under the Master Lease, if the Landlord fails to provide any such services or to perform any of the terms and
conditions of the Master Lease on the Landlordâ€™s part to be performed (â€œLandlordâ€™s Obligationsâ€ ), Sublandlord shall use diligent good
faith efforts to cause Landlord to perform such obligations for the benefit of Subtenant. Subtenant shall be entitled to participate with Sublandlord in the
enforcement of Sublandlordâ€™s rights against the Landlord. Such diligent good faith efforts shall include, without limitation, upon Subtenantâ€™s
written request, immediately notifying Landlord of its nonperformance under the Master Lease, and requesting that Landlord perform its obligations
under the Master Lease. If the Landlord fails to fulfill the Landlordâ€™s Obligations, Subtenant may, notwithstanding the provisions of the prior
sentence, at Subtenantâ€™s sole cost and expense, institute any appropriate action or proceeding against the Landlord for the enforcement of the
Landlordâ€™s Obligations. Sublandlord agrees that it will cooperate with Subtenant to enable Subtenant to enforce the Landlordâ€™s Obligations;
provided, however, that notwithstanding any language to the contrary in this Sublease, Sublandlord shall have no obligation to institute any action or
legal proceeding against Landlord.
3.2.1.2. During the Sublease Term (defined below), Subtenant shall have the right to receive and enjoy the benefit of the
services required to be provided by Landlord under the Master Lease;
3.2.2. Sublandlord represents to Subtenant that the Master Lease is in full force and effect and that no default exists on the part of
any party to the Master Lease, and there exists no state of facts and no event has occurred which, with the passage of time or the giving of notice, or
both, would constitute a default by either Landlord or Sublandlord under the Master Lease, and that the copy of the Master Lease attached hereto as
Exhibit A is a true, correct and complete copy of the Master Lease;
3.2.3. Sublandlord agrees to maintain the Master Lease during the entire term of this Sublease; provided, however, that
Sublandlordâ€™s obligation to do so shall cease in the event of any earlier termination of the Master Lease that arises through no fault of Sublandlord;
3.2.4. Subtenant shall comply with all terms and conditions of this Sublease, and perform all its obligations as set forth herein; and
3.2.5. With respect to any approval required to be obtained from the Landlord under the Master Lease, such consent must be
obtained from both the Landlord and Sublandlord. Sublandlordâ€™s consent, in each instance, shall not be unreasonably withheld, conditioned or
delayed.
3.3. Notwithstanding any language to the contrary in this Sublease, the following provisions of the Lease Agreement are hereby excluded
from this Sublease:
3.3.1. The Lease Summary, except for Sections 7, 8, 11, 14, 15 and 17; provided, however, that Addendum #1 and Exhibits A, D, E
and E-1 are deleted.
3.3.2. The first paragraph of the Lease Agreement.
3.3.3. Article 1.
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3.3.4. Sections 2-4, 2.10, 2.15 and 2.40 of Article 2.
3.3.5. Article 3.
3.3.6. Sections 4.1 and 4.5 of Article 4.
3.3.7. Article 9.
3.3.8. Section 17.3 of Article 17.
3.3.9. In Section 19.1 of Article 19, the paragraph beginning, â€œAdditionally...Default under this Lease.â€
3.3.10. In Section 19.2 of Article 19, the paragraph beginning, â€œIn addition...if applicable.â€
3.3.11. Article 25.
3.3.12. Addendum #1, Appendix 1, Exhibit D, Exhibit E, Exhibit E-1,
3.4. References to â€œLandlordâ€ in the following incorporated provisions of the Master Lease shall mean Landlord only (and not
Sublandlord), provided, that, all payment shall be made to Sublandlord in such provisions (except as otherwise expressly permitted by this Sublease):
3.4.1. Sections 2.11, 2.18, 2.24, 2.31, 2.34, 2.39, 4.2, 4.3, 4.4, the second paragraph of 6.2, 6.5, 8.6, 8.7, 10.1, 12 (but not 12.4), 13,
15, 16, 18.1, 29, 30.17, Exhibit F, Exhibit G, and Exhibit H;
3.4.1.1. Notwithstanding any language to the contrary in this Sublease, Sublandlord and Subtenant acknowledge that3.4.1.1.1. Sublandlord shall not be responsible for any risks Subtenant assumes under Lease Agreement Section 8.6;
3.4.1.1.2. The intention of the repair and maintenance obligations described in Lease Agreement Section 10.1 is for the
Master Lease to be a net lease and the Sublease to be a net sublease;
3.4.1.1.3. Sublandlord shall not be responsible for any violation of rules and regulations, as described in Lease
Agreement Section 13, by any other tenants or occupants of the Project;
3.4.1.1.4. Subtenantâ€™s obligations concerning provision of estoppel certificates under Lease Agreement Section 29.2
shall apply to both Landlord and Sublandlord;
4

3.4.1.1.5. With respect to Lease Agreement Section 30.17, Subtenant does not rely on the fact, nor does Sublandlord
represent, that any specific tenant or type or number of tenants shall, during the Term, occupy any space in the Project;
3.4.1.1.6. Sublandlord shall not be responsible for, nor shall Subtenant be entitled to (except to the extent actually
received by Sublandlord with respect to the Subleased Premises and attributable to the Sublease Term) any abatement in Subtenantâ€™s Rent for, any
damages or liability to Subtenant or Subtenant-related parties arising from (a) the provision or non-provision of building services described in Lease
Agreement Exhibit F; Landlordâ€™s enforcement or non-enforcement of the rules and regulations described in Lease Agreement Exhibit G; or (c) the
parking agreement arrangements described in Lease Agreement Exhibit H.
3.5. Notwithstanding any language to the contrary in this Sublease, the following provisions of the Lease Amendment are hereby excluded
from this Sublease:
3.5.1. The first paragraph and all recitals in the Lease Amendment.
3.5.2. Sections 1 through 9 and 12 through 14.
3.6. Notwithstanding anything to the contrary herein, if Subtenant receives a written demand from Landlord requiring Subtenant to pay rent
due under this Sublease directly to Landlord, then, so long as Subtenant first confirms in writing that Sublandlord has received a copy of Landlordâ€™s
demand, Subtenant shall have the right to comply with such demand and pay such rent to Landlord. Sublandlord agrees that, upon providing to
Sublandlord written evidence that Subtenant has paid such a rental sum to Landlord pursuant to such written demand, that sum paid by Subtenant to
Landlord shall be deemed applied against any sums owed by Subtenant under this Sublease.
4. Basic Terms.
4.1. Term; Occupancy. The Sublease term shall commence on the later of (i) September 1, 2018, (ii) the date that Sublandlord obtains the
Consent and (iii) the date that Sublandlord delivers possession of the Building to Subtenant in good, vacant, broom clean condition (â€œCommencement
Dateâ€ ), and shall end on August 31, 2022 (â€œSublease Termâ€ ). Notwithstanding any language herein to the contrary, if for any reason
Sublandlord cannot deliver possession of the Building to Subtenant on September 1, 2018, then this Sublease shall not be void or voidable, but
Subtenant shall not be obligated to pay Rent or perform any other Subtenant obligation hereunder with respect to the undelivered Building, until the
Sublandlord delivers to Subtenant possession of the Building and the Commencement Date occurs; provided, however, thatâ€”
4.1.1. If Sublandlord delivers possession of the Building but Subtenant does not occupy the Building, Sublandlord shall nonetheless
be deemed to have delivered possession of the Building; and
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4.1.2. If Sublandlord does not deliver possession of the Building and cause the Commencement Date to occur by October 31, 2018,
then Subtenant may, by notifying Sublandlord in writing, terminate this Sublease, in which event Subtenant shall be discharged from all obligations
hereunder.
4.1.3. Subtenant waives all rights under California Civil Code Â§1932(1).
4.2. Acceptance of Building.
4.2.1. Except as otherwise provided herein, Subtenant accepts the Building in â€œas isâ€ condition. From the date that Landlord
consents to the Sublease, until the Commencement Date, Sublandlord shall permit Subtenant to enter the Building during normal business hours with
24-hour notice to Sublandlord for the purpose of having its contractors and architects survey the Building and not for the purpose of conducting business
therein or making improvements therein, provided such access does not interfere with Sublandlordâ€™s use of the Building. Such access shall be
subject to all of the provisions of this Sublease, except for the obligation to pay Rent and shall not advance the expiration date of this Sublease.
4.2.2. Sublandlord warrants that, as of the commencement date of the Sublease Term, the Building, including without limitation the
mechanical (including the Building management system), electrical, plumbing, HVAC, lighting and roofing systems, is in good working order.
Subtenantâ€™s acceptance of the Building shall not be deemed a waiver of Subtenantâ€™s right to have defects in the delivery condition of the
Building described in this Sublease repaired at no cost to Subtenant, which right shall be limited to the first sixty (60) days after the Commencement
Date (â€œDelivery Condition Repair Periodâ€ ). Subtenant shall give notice to Sublandlord whenever any such defect becomes reasonably apparent
during the Delivery Condition Repair Period, and Sublandlord shall repair such defect as soon as practicable. Repair of any such defect that becomes
apparent after the expiration of the Delivery Condition Repair Period shall be performed and paid for in accordance with this Sublease and the Master
Lease.
4.2.3. Sublandlord makes no representation or warranty as to the compliance of the Building, Common Area or Property with
applicable codes, including without limitation all statutes, ordinances and regulations related to parking and ADA requirements.
4.2.3.1. As between Sublandlord and Subtenant, Subtenant shall be responsible for any compliance with Law obligations of
the â€œTenantâ€ under Lease Agreement Section 6.2 during the Sublease Term. Sublandlord represents that it has received no notices of violations of
any ADA requirements or related statutes, ordinances or regulations. Subtenant agrees to indemnify and hold Sublandlord harmless from any and all
costs, expenses, claims and liability, including without limitation attorney fees, arising from Subtenantâ€™s failure to perform such compliance with
Law obligations. This indemnity shall survive the expiration or sooner termination of this Sublease. Sublandlord shall have no responsibility for any
costs and expenses of Landlord described in the second paragraph of Lease Agreement Section 6.2.
4.2.4. Subtenant acknowledges that (a) it has been advised to satisfy itself with respect to the condition of the Building (including
but not limited to the electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with all applicable requirements) and
their suitability for Subtenantâ€™s intended use; (b) Subtenant has made such investigation as it deems necessary with reference to all such matters; and
(c) neither Sublandlord nor Sublandlordâ€™s agents have made any oral or written representations or warranties with respect to said matters other than
as set forth in this Sublease.
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4.2.5. Except to the extent to be performed by Subtenant pursuant to the terms and conditions of this Sublease, the covenants,
agreements and obligations of â€œTenantâ€ under the Master Lease shall be timely performed by Sublandlord, including without limitation the
payment of all rent and additional rent payable to Landlord under the Master Lease. Sublandlord agrees that, subject to the provisions of Section 2
hereof, it will not (i) amend or modify the Master Lease in any way that impacts Subtenantâ€™s tenancy at the Building during the Sublease Term
without the prior written consent of Subtenant, which consent shall not be unreasonably withheld, conditioned or delayed so long as the amendment or
modification does not diminish the rights and privileges of Subtenant under this Sublease (including without limitation those provisions of this Sublease
which are incorporated by reference from the Master Lease) or impose greater duties and obligations on Subtenant under this Sublease, or (ii) terminate
or agree to a termination of the Master Lease unless, in connection therewith, Landlord accepts this Sublease as a direct lease between Landlord and
Subtenant. Subtenant acknowledges that Subtenant has no option to extend the Sublease Term beyond August 31, 2022.
4.2.6. Prior to Subtenantâ€™s occupancy of the Building, Sublandlord shall vacate and decommission all lab areas in the Building
in compliance with all applicable statutes, ordinances and regulations and provide Subtenant with written evidence of such decommissioning.
4.2.7. Prior to Subtenantâ€™s occupancy of the Building, Sublandlord shall remove all furniture and other personal items from the
Building other than the Transferred FF&E (defined below); provided, however, that Sublandlord shall have no obligation to repaint, recarpet or
otherwise repair the Building in the wake of removing its furniture and other personal items from the Building, except that Sublandlord shall repair any
damage caused by such removal.
4.2.8. The Parties and Landlord acknowledge that, notwithstanding the provisions of Lease Agreement Article 11, (i) Subtenant,
with its own project team, may perform work in the Building to make the Building suitable for Subtenantâ€™s use and purposes (â€œSubtenant
Workâ€ ); and (ii) Subtenant shall not owe Sublandlord a construction supervisory fee for any Subtenant Work; provided, that Subtenant shall pay any
construction supervisory fee imposed by Landlord for any Subtenant Work.
4.3. Surrender of Building.
4.3.1. On expiration or sooner termination of the Sublease Term, Subtenant shall surrender to Sublandlord the Building and all
Subtenantâ€™s improvements and alterations, including the Subtenant Work, in the condition received (except for ordinary wear and tear, loss by fire or
other casualty, and loss by condemnation); provided, that, all of Subtenantâ€™s trade fixtures, furniture, equipment and other personal property installed
in the Premises (â€œSubtenantâ€™s Propertyâ€ ) shall at all times be and remain Subtenantâ€™s property and Subtenant may remove Subtenantâ€™s
Property from the Building, provided that Subtenant repairs all damage caused by such removal (and Subtenant shall remove Subtenantâ€™s Property
from the Building at the expiration or earlier termination of this Sublease).
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4.3.2. Notwithstanding language to the contrary in the Master Lease, including without limitation the provisions of Lease Agreement
Articles 11 and 24, but subject to the provisions of Section 4.3.2.1 below, Subtenant shall have no restoration requirements for any Subtenant Work or
other improvements within the Building, except that, upon the expiration or sooner termination of the Sublease Term, Subtenant shall vacate and
decommission all lab areas in the Building in accordance with all applicable statutes, ordinances and regulations, and provide Sublandlord with written
evidence of such decommissioning.
4.3.2.1. Notwithstanding language to the contrary in Section 4.3.2, Subtenant shall comply with any restoration requirements
Landlord imposes upon Subtenant with respect to any Subtenant Work.
4.3.3. If Subtenant fails to surrender the Building to Sublandlord on expiration or sooner termination of the Sublease Term as
required by this Section, then Subtenant shall hold Sublandlord harmless from all damages resulting from Subtenantâ€™s failure to surrender the
Building, including, without limitation, claims made by a succeeding tenant or subtenant resulting from Subtenantâ€™s failure to surrender the
Building.
5. Rent.
5.1. Subtenant shall pay to Sublandlord during the Sublease Term as base rental for the Building the following monthly amounts, which
monthly amounts shall be paid in advance on the first day of each calendar month (â€œBase Rentâ€ ):
Months 1-4: $33,250.00 NNN per month
Months 4-12: $66,500.00 NNN per month
Months 13-24: $68,495.00 NNN per month
Months 25-36: $70,549.85 NNN per month
Months 37-48: $72,666.35 NNN per month
5.2. If the Sublease Term commences on a date other than the first day of a calendar month, then Subtenant shall pay Base Rent for the
fractional month on a per diem basis (calculated on the basis of a thirty (30) day month) until the first day of the month, and thereafter the Base Rent
shall be paid in equal monthly installments on the first day of each and every month in advance. All sums to be paid by Subtenant to Sublandlord,
including without limitation Base Rent, shall be paid in lawful money of the United States of America, shall be paid without deduction or offset, prior
notice or demand, and shall be paid to Sublandlord via wire transfer pursuant to written instructions that Sublandlord shall deliver to Subtenant. No
measurement of the Building after the execution of this Sublease shall alter any amount payable hereunder by Subtenant, including the Base Rent.
5.3. Subtenant acknowledges and agrees that this is an absolute triple net lease to Sublandlord, and that Subtenant shall pay Additional Rent
to Sublandlord during the Sublease Term, in addition to the Base Rent. Additional Rent shall include without limitationâ€”
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5.3.1. All sums (excluding Base Rent) payable by Sublandlord to Landlord pursuant to the Master Lease with respect to the Building
during the Sublease Term, including without limitation Lease Agreement Sections 4.2 and 4.4, but excluding (i) any such sums imposed by Landlord
under the Master Lease to the extent due to any breach of the Master Lease committed or caused by Sublandlord and not caused by a breach of
Subtenantâ€™s obligations under this Sublease and (ii) any amounts payable under the Lease Amendment; and
5.3.2. All charges, costs and expenses that Subtenant is required to pay hereunder, together with all late charges, interest, costs and
expenses including attorney fees that may accrue thereto in the event of Subtenantâ€™s failure to pay such amounts, and all damages, reasonable costs
and expenses which Sublandlord may incur by reason of Subtenantâ€™s default or breach of this Sublease.
5.4. Subtenant acknowledges that amounts due as Additional Rent may be billed to and payable by Subtenant in accordance with the
provisions of Lease Agreement Section 4.2.
5.5. In the event of Subtenantâ€™s non-payment of Base Rent or Additional Rent, Sublandlord shall have all rights and remedies allowed
by law.
5.6. First Monthâ€™s Rent and Estimated Additional Rent; Letter of Credit. Upon execution of this Sublease, Subtenant shall,
contemporaneously with such execution5.6.1. Pay to Sublandlord Thirty-three Thousand Two Hundred Fifty Dollars ($33,250.00) as Base Rent for the first month of the
Sublease Term;
5.6.2. Pay to Sublandlord Five Thousand Eight Hundred Eighty Dollars ($5,880.00), as estimated Additional Rent for the first month
of the Sublease Term; and
5.6.3. Provide Sublandlord with an irrevocable letter of credit in the amount of Four Hundred Fifty Thousand Dollars ($450,000),
substantially similar to that set forth in Addendum #1.
5.7. Subtenant waives all rights under California Civil Code Â§1950.7.
6. Use.
6.1. Subtenant acknowledges that neither Sublandlord nor its agents have made any oral or written representations or warranties with respect
to Subtenantâ€™s proposed use of the Building, or the compliance of that proposed use with any federal, state or local law, statute, ordinance or
regulation.
6.2. Subtenant shall comply with the provisions of Lease Agreement Section 7.2, whose references to Exhibits J and J-1 are hereby deemed
by Subtenant and Sublandlord to refer to Exhibits C and C-1, which are attached hereto and hereby incorporated herein.
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7. Alterations.
7.1. Subtenant shall deliver to Sublandlord all notices deliverable to Landlord pursuant to Lease Agreement Article 11.
7.2. Subtenant shall indemnify and hold Sublandlord harmless against loss, damage, attorney fees and all other expenses arising from
(a) mechanicsâ€™ liens; and (b) any other liability related to any Alteration performed by Subtenant, including without limitation loss, damage, attorney
fees and all other expenses arising from claims of lien of laborers or materialmen or others for work performed or materials or supplies furnished at the
Building and/or for Subtenant or persons claiming under it.
7.3. Any Alteration shall be performed only by a licensed contractor, who shall submit to Sublandlord and Landlord prior to work
commencement proof of liability insurance naming Sublandlord and Landlord as an additional insured along with proof of worker compensation
insurance.
7.4. Subtenant shall pay all costs for construction done by or for Subtenant on the Building as permitted by this Sublease.
7.5. Upon completion of any work hereunder, Subtenant shall record in the office of the Santa Clara County Recorder a notice of completion
or any other notice required or permitted by applicable mechanicâ€™s lien law to commence the running of, or terminate, any period for the filing of
liens or claims, and shall deliver to Sublandlord any certificate of occupancy or other equivalent evidence of completion of such work in accordance
with the requirements of applicable law.
8. Limitation of Sublandlord Liability. No Sublandlord Related Party (other than Sublandlord) shall have any personal liability with respect to any
of the provisions of the Sublease, or the Premises. No real, personal or mixed property of any Sublandlord Related Parties (other than Sublandlord),
wherever situated, shall be subject to levy to satisfy any Subtenant remedy or judgment.
9. Subtenant Insurance.
9.1. Subtenant shall comply with all provisions of Lease Agreement Article 18, naming both Sublandlord and Landlord as additional
insureds as applicable. Subtenant shall obtain all policies required thereunder at its sole cost and expense.
9.2. Subtenantâ€™s policy of property insurance required hereunder shall be for an amount equal to the full replacement value of the
Subtenantâ€™s improvements, trade fixtures, inventory, and other personal property; plus the full replacement value of the tenant improvements
existing in the Building as of the Commencement Date.
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10. Entry. The purposes for which Sublandlord may exercise its right of entry under Lease Agreement Section 12.4 shall include without
limitation entering the Building to post notices of non-responsibility.
11. Notice. Each Party shall provide to the other copies of all notices received by each from Landlord. All notices between the Parties shall be
delivered pursuant to the provisions of Article 26, at the following addresses:
If to Sublandlord:

Prior to the Commencement Date
at the Building
After the Commencement Date:
to be provided

If to Subtenant:

Prior to the Commencement Date
Shockwave Medical, Inc.
48501 Warm Springs Blvd., Ste 108
Fremont, California 94539
Attn: Chief Financial Officer
After the Commencement Date:
Shockwave Medical, Inc.
at the Building
Attn: Chief Financial Officer

12. Miscellaneous.
12.1. Interpretation. This Sublease has been fully negotiated at arms length between the Parties, after advice by counsel, and the Parties are
fully informed with respect to its provisions. No Party shall be deemed the scrivener of this Sublease, and the Sublease provisions shall be construed as a
whole, according to their common meaning, and not strictly for or against any Party. When required by the context of this Sublease, the singular shall
include the plural. All capitalized terms not defined herein shall have the meaning assigned to them in the Master Lease.
12.2. Brokers. Sublandlord represents and warrants that it has been represented by Kidder Matthews (â€œKMâ€ ) and Subtenant represents
and warrants that it has been represented by Cushman & Wakefield (â€œCushmanâ€ ). Sublandlord indemnifies and holds harmless Subtenant and the
Landlord against any claims arising from its dealings with any broker or agent other than KM and Cushman, and Subtenant indemnifies and holds
harmless Sublandlord and the Landlord against any claims arising from its dealings with any broker or agent other than KM and Cushman. Sublandlord
shall pay a commission to KM and to Cushman pursuant to separate written agreement.
13. Mediation. Notwithstanding any provision to the contrary in the Sublease, the Parties agree to non-binding mediation of any dispute between
some or all of them arising out of this Sublease, prior to any court action or arbitration. The mediatorâ€™s fees shall be split between the disputing
Parties. A Party who refuses mediation shall not be entitled to recover prevailing party attorney fees in accordance with the provisions of this Sublease.
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14. Survival. The indemnity obligations that shall survive the expiration or sooner termination of this Sublease shall include without limitation the
indemnity obligations set forth in Sublease Section 4 and Section 7, and Lease Agreement Article 17 and Article 23.
15. Security Systems. Sublandlord will use its best efforts to transfer the existing Bay Alarm security system, Tyco fire alarm system and the
related contracts to Subtenant; provided, however, that Sublandlord shall have no obligation to subsidize such contracts for Subtenant or to provide to
Subtenant equipment that is not owned by Sublandlord.
16. Parking. Subtenant shall be granted the right to use all parking on-site at the Project, at no cost to Subtenant, subject to the terms of the Master
Lease (which specifies 140 parking spaces).
17. FF&E. Effective as of the Commencement Date, Sublandlord shall convey to Subtenant all of the furniture, fixtures and equipment identified
as the â€œPersonal Propertyâ€ on and pursuant to the Bill of Sale attached hereto as Exhibit D (the â€œTransferred FF&Eâ€ ). Sublandlord shall
cause all such Transferred FF&E to be located in the Building on the Commencement Date.
(signatures on following page)
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IN WITNESS WHEREOF, the Parties have duly executed this Sublease on the date set forth below.
SUBTENANT:

SUBLANDLORD:

Shockwave Medical, Inc.,

Benvenue Medical, Inc.,

a Delaware corporation

a Delaware corporation

/s/ Dan Puckett
By:

/s/ Rob Weigle
By:

Dan Puckett
Its:

Rob Weigle
Its:

CFO
Date

CEO
Date

5/7/18

5.9.18
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Exhibit 10.2
LEASE
DATED August 10, 2012
BY AND BETWEEN
HINES VAF NO CAL PROPERTIES, L.P.,
A DELAWARE LIMITED PARTNERSHIP,
as Landlord
and
SHOCKWAVE MEDICAL, INC.,
A DELAWARE CORPORATION,
as Tenant
AFFECTING PREMISES COMMONLY KNOWN AS
48531 Warm Springs Blvd., Suite 416
Fremont, California 94539
[MULTI-TENANT GROSS INDUSTRIAL LEASE]
[WITH EXPENSE INCREASES OVER BASE AMOUNT]
[SHORT FORM]

SUMMARY OF BASIC LEASE TERMS
A.
(Introduction)

Lease Reference Date: August 10, 2012

B.
(Introduction)

Landlord: Hines VAF No Cal Properties, L.P.,
a Delaware limited partnership

C.
(Introduction)

Tenant: Shockwave Medical, Inc.,
a Delaware limited partnership

D.
(Â§1.14)

Premises: That area consisting of approximately 2,527 square feet of rentable area the address of which is 48531 Warm
Springs Blvd., Suite 416, Fremont, CA, within the Building approximately as shown on Exhibit A.

E.
(Â§1.15)

Project: The land and improvements shown on Exhibit A consisting of four (4) buildings, the aggregate rentable area of which
is approximately 146,592 square feet.

F.
(Â§1.6)

Building: The building of which the Premises are located known as 48531 Warm Springs Blvd, Fremont, CA 94539
containing approximately 37,512 square feet of rentable area.

G.
(Â§1.20)

Tenantâ€™s Share: 1.72% of the Project.

H
(Â§4.4)

Tenantâ€™s Allocated Parking Stalls: Seven (7) stalls.

I.
(Â§4.4)

Commencement Date: September 1, 2012.

J.
(Â§1.12)

Lease Term: Thirty-six (36) calendar months (plus the partial month following the Commencement Date if such date is not
the first day of the month).

K.
(Â§3.1)

Base Monthly Rent: 9/1/12-11/30/12: $0.00 per month
12/1/12-8/31/13: $3,285.10 per month
9/1/13-8/31/14: $3,411.45 per month
9/1/14-8/31/15: $3,537.80 per month

L.
(Â§3.3)

Prepaid Rent: $3,285.10 (applied to rent for December 2012)

M.
(Â§3.5)

Security Deposit: $3,537.80.

N.
(Â§4.l)

Permitted Use: General office, research and development and warehousing uses in accordance with applicable laws, and no
other use or purpose

O.
(Â§8.1)

Common Operating Expense Base Amount: The aggregate Common Operating Expenses incurred by Landlord for the 2012
Calendar Year.
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P.
(Â§9.1)

Tenantâ€™s Liability Insurance Minimum: $2,000,000
Landlordâ€™s Address for rent:

Q.
(Â§1.2)

Bank of America, N.A., File 30814
Post Office Box 742247
Los Angeles, CA 90074-2247
Payable to: â€œHines VAF No Cal Properties L.P.â€
Landlordâ€™s Address for notices:
Hines VAF No Cal Properties, L.P.
c/o Hines Interests Limited Partnership
2262 North First Street
San Jose, California 95131
Attention: Property Manager
With a copy to:
Hines VAF No Cal Properties, L.P.
c/o Hines Interests Limited Partnership
101 California Street, Suite 1000
San Francisco, California 94111
Attention: Thomas Kruggel

R.
(Â§1.3)

Tenantâ€™s Address: 48531 Warm Springs Blvd., Suite 416
Fremont, CA 94539

S.
(Â§1.11)

Lease: This Lease includes this Summary of Basic Lease Terms, the Lease, and the following exhibits and addenda:
Exhibit A (site plan of the Project containing description of the Premises), Exhibit B (intentionally deleted), Exhibit C
(intentionally deleted), Exhibit D (acceptance agreement), Exhibit E (sign criteria) and Exhibit F (Hazardous Substances
Survey Form)

T.
(Â§15.12)

Brokers: CB Richard Ellis.

The foregoing Summary is incorporated into and made a part of this Lease. Each reference in this Lease to any term of the Summary shall mean the
respective information set forth above and shall be construed to incorporate all of the terms provided under the particular paragraph pertaining to such
information. In the event of any conflict between the Summary and the Lease, the Summary shall control.
(SIGNATURES ON NEXT PAGE]
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Landlord
HINES VAF NO CAL PROPERTIES, L.P.,
a Delaware limited partnership
By: Hines VAF No Cal Properties GP LLC,
its general partner
By: Hines VAF No Cal Mezz, L.P.,
its sole member
By: Hines VAF No Cal Mezz GP LLC,
its general partner
By: Hines VAF Northern California, L.P.,
its sole member
By: Hines VAF Northern California GP LLC,
its general partner
By: /s/ James C. Buie
James C. Buie
Executive Vice President
TENANT:
SHOCKWAVE MEDICAL, INC.
a Delaware corporation
By: /s/ Daniel Hawkins
Name: Daniel Hawkins
Title: CEO
Dated: 8-16-12
By:
Name:
Title:
Dated:
-3-
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ARTICLE 1
DEFINITIONS
1.1 Additional Rent. The term â€œAdditional Rene is defined in Â§3.2.
1.2 Address for Notices: The term â€œAddress for Noticesâ€ shall mean the addresses set forth in Sections Q and R of the Summary: provided,
however, that after the Commencement Date. Tenantâ€™s Address for Notices shall be the address of the Premises.
1.3 Agents: The term â€œAgentsâ€ shall mean the following: (i) with respect to Landlord or Tenant the agents, employees. contractors, and invitees of
such party; and (ii) in addition with respect to Tenant, Tenantâ€™s subtenants and their respective agents, employees, contractors, and invitees.
1.4 Agreed Interest Rate: The term â€œAgreed Interest Rateâ€ shall mean that interest rate determined as of the time it is to be applied that is equal to
the lesser of (i) five percentage points over the discount rate established by the Federal Reserve Bank of San Francisco as it may be adjusted from time
to time, or (ii) the maximum interest rate permitted by Law.
1.5 Base Monthly Rent: The term â€œBase Monthly Rentâ€ shall mean the fixed monthly rent payable by Tenant pursuant to 3.1 which is specified in
Section K of the Summary.
1.6 Building: The term â€œBuildingâ€ shall mean the building in which the Premises are located which Building is identified in Section F of the
Summary, the rentable area of which is referred to herein as the â€œBuilding Rentable Areaâ€ .
1.7 Common Area: The term â€œCommon Areaâ€ shall mean all areas and facilities within the Project that are not designated by Landlord for the
exclusive use of Tenant or any other lessee or other occupant of the Project, including the parking areas, access and perimeter roads. pedestrian
sidewalks, landscaped areas. trash enclosures, recreation areas and the like.
1.8 Common Operating Expenses: The term â€œCommon Operating Expenses is defined in 8.2.
1.9 Effective Date: The term â€œEffective Dateâ€ shall mean the date the last signatory to this Lease whose execution is required to make it binding
on the parties hereto shall have executed this Lease.
1.10 Law: The term â€œLawâ€ shall mean any judicial decision, statute, resolution, regulation, rule, administrative or court order, or other requirement
of any municipal. county, state, federal or other government agency or authority having jurisdiction over the parties to this Lease or the Premises, or
both, in effect either at the Effective Date or any time during the Lease Term.
1.11 Lease: The term â€œLeaseâ€ shall mean the Summary and all elements of this Lease identified in Section S of the Summary, all of which are
attached hereto and incorporated herein by this reference.
1.12 Lease Term: The term â€œLease Termâ€ shall mean the term of this Lease which shall commence on the Commencement Date and continue for
the period specified in Section J of the Summary.
1.13 Lender: The term â€œLenderâ€ shall mean any beneficiary. mortgagee, secured party, lessor (other than Landlord), or other holder of any Security
Instrument.
1.14 Premises: The term â€œPremises shall mean the rentable area within the Building described in Section D of the Summary located approximately as
shown on Exhibit A.
1.15 Project: The term â€œProjectâ€ shall mean that real property and the improvements thereon which are specified in Section E of the Summary, the
rentable area of which is referred to herein as the â€œProject Rentable Areaâ€ .
1.16 Real Property Taxes: The term â€œReal Property Taxesâ€ is defined in Â§8.3.
1.17 Security Instrument: The term â€œSecurity Instrumentâ€ shall mean any underlying lease, mortgage or deed of trust which now or hereafter
affects any portion of the Project.
1.18 Summary: The term â€œSummaryâ€ shall mean the Summary of Basic Lease Terms executed by Landlord and Tenant that is part of this Lease.
1.19 Tenantâ€™s Alterations: The term â€œTenantâ€™s Alterationsâ€ shall mean all improvements, additions, alterations, and fixtures installed in the
Premises by Tenant at its expense.
1.20 Tenantâ€™s Share: The term â€œTenantâ€™s shareâ€ shall mean the percentage obtained by dividing the rentable area within the Premises by
the Project rentable area. which as of the Effective Date is the percentage identified in Section G of the Summary.
ARTICLE 2
DEMISE. CONSTRUCTION. AND ACCEPTANCE
2.1 Demise of Premises: Landlord hereby leases to Tenant, and Tenant leases from Landlord, the Premises for the Lease Term upon the terms and
conditions hereof. As used herein, the Premises means solely the internal space from wall to wall and from floor to ceiling, and does not include any
rights to any areas above the ceiling or below the floor or on the roof of the Building (except that Landlord grants Tenant permission to use over-ceiling
areas for utility runs subject to reasonable accommodation of the needs of Landlord and others for similar use).
2.2 Commencement Date: The Lease Term shall begin on the Commencement Date specified in Section I of the Summary.
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2.3 Delivery and Acceptance of Possession: Condition of the Premise:Â·Early Occupancy: If Landlord is unable to deliver possession of the Premises to
Tenant on or before the Commencement Date for any reason whatsoever, this Lease shall not be void or voidable, and Landlord shall not be liable to
Tenant for any loss or damage resulting therefrom. Except as otherwise provided herein, at the time Landlord delivers possession of the Premises to
Tenant, Tenant agrees to and does accept possession of the Premises in their then existing condition, â€œas-isâ€ including all patent and latent defects.
Tenant acknowledges that neither Landlord nor any agent nor any employee of Landlord has made any representations or warranty with respect to the
Premises or the Project or with respect to the suitability of either for the conduct of Tenantâ€™s business and Tenant expressly warrants and represents
that Tenant has relied solely on its own investigation and inspection of the Premises and the Project in its decision to enter into this Lease and let the
Premises in an â€œas isâ€ condition. No promise of Landlord to alter. remodel, repair, or improve the Premises, the Building, or the Project, and no
representation, express or implied, respecting any matter or thing relating to the Premises, Building, Project, or this Lease (including, without limitation.
the condition of the Premises, the Building, or the Project) has been made to Tenant by Landlord or its broker or sales agent other than as may be
contained herein. Notwithstanding the foregoing, using Building standard materials, Landlord shall perform certain improvements to the warehouse area
of the Premises shown on Exhibit B to this Lease (collectively, the â€œTenant Improvementsâ€ ) consisting of the following: (a) install a wall in front
of the rear door, (b) clean the existing VCT flooring, (c) install a new dropped ceiling, (d) install a new sink in the location shown on Exhibit B, and
(e) install a new dedicated circuit, provided that in no event shall the cost of the Tenant Improvements exceed $27,797.00 (the â€œAllowanceâ€ ).
Tenant will be responsible for paying the cost of the Tenant Improvements in excess of the Allowance upon demand by Landlord. Provided that Tenant
and its agents do not interfere with Landlordâ€™s performance of the Tenant Improvements, Tenant shall be entitled to early occupancy of the Premises
for the sole purpose of installing furniture, fixtures and equipment in the Premises commencing on the date Landlord delivers access to the Premises to
Tenant (the â€œEarly Occupancy Dateâ€ ) and continuing until the Commencement Date; provided that during such early occupancy period, all terms,
provisions and conditions of this Lease shall apply, including, but not limited to, (a) Tenantâ€™s obligation to provide Landlord with evidence of
liability insurance coverage pursuant to Article 9 hereof; and (b) Tenantâ€™s indemnity obligations pursuant to Section 10.3 hereof. Tenantâ€™s
occupancy of the Premises shall in no way interfere with Landlordâ€™s completion of the Tenant Improvements and Landlord and Tenant shall
coordinate their respective work to be performed at the Premises. Early occupancy of the Premises shall not advance the expiration date of this Lease.
Notwithstanding the foregoing, Landlord shall not be obligated to deliver possession of the Premises to Tenant until Landlord has received from Tenant
all of the following: (i) the fast installment of Base Monthly Rent due under this Lease, and (ii) executed copies of policies of insurance or certificates or
binders thereof as required under Article 9. Tenant hereby acknowledges that Landlord will be performing the Tenant Improvements during such early
occupancy period and/or the Lease Term and Landlordâ€™s performance of such work shall not be deemed a constructive eviction of Tenant, nor shall
Tenant be entitled to any abatement of rent in connection therewith. Furthermore, Landlord shall have no responsibility and shall not be liable to Tenant
for, and Tenant hereby waives any claim against Landlord in connection with, (a) any injury or damage to persons or property at the Premises, (b) any
interference with Tenantâ€™s business, (c) any loss of the use of the whole or any part of the Premises or of Tenantâ€™s personal property or
improvements, or (d) any inconvenience or annoyance, occasioned by or arising from the completion of the Tenant Improvements. Landlord shall
deliver the Premises to Tenant on the Early Occupancy Date clean and free of debris and warrants to Tenant that the existing electrical, plumbing,
heating, ventilation and air-conditioning and other building systems serving the Premises, other than those constructed or modified by Tenant, shall be in
good operating condition on the Early Occupancy Date, except to the extent such failure to operate in good operating condition is caused by
Tenantâ€™s use or alterations to the Premises. If a non-compliance with said warranty exists as of the Early Occupancy Date, Landlord shall, except as
otherwise provided in this Lease, promptly after receipt of written notice from Tenant setting forth with specificity the nature and extent of such
non-compliance, commence to rectify same at Landlordâ€™s expense. If Tenant does not give Landlord written notice of a non-compliance with this
warranty within thirty (30) days after the Early Occupancy Date, correction of such non-compliance shall be the obligation of Tenant at Tenantâ€™s
sole cost and expense, except as otherwise expressly provided in this Lease.
ARTICLE 3
RENT
3.1 Base Monthly Rent: Throughout the Lease Term, Tenant shall pay to Landlord the Base Monthly Rent set forth in Section K of the Summary (the
â€œBase Monthly Rentâ€ ).
3.2 Additional Rent: All monies payable from Tenant to Landlord and charges due from Tenant under this Lease (other than Base Monthly Rent) shall
be deemed additional rent (the â€œAdditional Rentâ€ â€™), provided, however, that at Landlordâ€™s sole discretion and election, which may be
exercised at any time prior to actual payment thereof, Landlord may by written notice deem such payments to be damages in the case of any breach.
3.3 Payment of Rent: Concurrently with the execution of this Lease, Tenant shall pay to Landlord the amount set forth in Section L of the Summary as
prepayment of rent for credit against the first installment(s) of Base Monthly Rent. All rent required to be paid in monthly installments shall be paid in
advance on the first day of each calendar month during the Lease Term to Landlord at the address set forth in Section Q of the Summary or to such other
address as Landlord may from time to time indicate. Any partial month periods shall be prorated and paid on the first day of the period. All rent shall be
paid in lawful money of the United States, without any abatement, deduction, or offset whatsoever, and without any prior demand therefor.
Notwithstanding anything to the contrary herein, all payments made by Tenant shall be applied first to the oldest obligation for Base Monthly Rent or
Additional Rent (including but not limited to late fees, interest, and attorneyâ€™s fees) of Tenant, in the order in which the obligation accrued, unless
within thirty (30) days of receipt of the payment, Landlord notifies Tenant of its election to apply the payment in a different way, in which case
Landlordâ€™s allocation shalt control. Tenant shall have no right to direct the application of funds other than as set forth herein, and waives any rights
Tenant may have under Civil Code Â§1479 to direct the allocation of funds paid to Landlord.
3.4 Late Charge and Interest on Rent in Default: If any Base Monthly Rent or Additional Rent is not received by Landlord from Tenant when due, then
Tenant shall immediately pay to Landlord a late charge equal to 10% of such delinquent rent as liquidated damages for Tenantâ€™s failure to make
timely payment. If any rent remains delinquent for a period in excess of 30 days then in addition to such late charge, Tenant shall pay to Landlord
interest on any rent that is not paid when due at the Agreed Interest Rate following the date such amount became due until paid. This paragraph shall not
be deemed to grant Tenant an extension of time within which to pay rent or prevent Landlord from exercising any other right or remedy.
3.5 Security Deposit: Concurrently with Tenantâ€™s execution and delivery of this Lease. Tenant shall deposit with Landlord, without interest, the
amount set forth in Section M of the Summary as security for the performance by Tenant of its obligations under this Lease, and not as prepayment of
rent (the â€œSecurity Depositâ€ ). Landlord may from time to time apply all or any
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portion of the Security Deposit to remedy any default by Tenant to the extent permitted by Law, including, without limitation, to offset rent which is
unpaid either before or after the termination of this Lease. Tenant hereby waives any restriction on the uses to which the Security Deposit may be put
contained in California Civil Code Section 1950.7. If any part of the Security Deposit is so used, Tenant agrees to pay promptly upon demand (not later
than three (3) days after demand) an amount in cash sufficient to restore the Security Deposit to the full original amount. If Tenant is not in default at the
expiration or termination of this Lease, Landlord shall return the entire Security Deposit to Tenant, less any final charges due except for any portion
identified as a non-refundable cleaning fee, which Landlord shall retain.
ARTICLE 4
USE OF PREMISES
4.1 Limitation on Use: Tenant shall use the Premises solely for the use specified in Section N of the Summary (the â€œPermitted Useâ€ ). Tenant shall
not do anything in or about the Premises which will cause any damage or structural injury to the Building or Common Area or operate any equipment
within the Premises which will overload, damage or impair electrical systems, HVAC, sprinkler systems, sanitary systems or other mechanical
equipment servicing the Building or the Project. Tenant shall not attach, hand, or suspend anything from the ceiling, roof, walls, or columns of the
Building or set any load on the floor in excess of the load limits for which such items arc designed nor operate hard wheel forklifts within the Premises.
Tenant shall not change the exterior of the Building or install any equipment or antennas on or make any penetrations of the exterior or roof of the
Building. Tenant shall not commit or permit any waste or nuisance in or about the Premises. Tenant shall not conduct on any portion of the Premises or
the Project any sale of any kind. No articles of any kind shall be stored upon or permitted to remain outside of the Premises.
4.2 Compliance with Law: Tenant shall comply with, and shall not use the Premises in any manner which violates, any Laws or covenants, conditions,
and restrictions or other restrictive covenants or agreements now or hereafter affecting the Project. Tenant shall not use the Premises in any manner
which will cause a cancellation of any insurance policy covering the Building or Tenantâ€™s Alterations or which poses an unreasonable risk of damage
or injury to the Premises. Tenant shall comply with all reasonable requirements of any insurance company, insurance underwriter or Board of Fire
Underwriters which are necessary to maintain the insurance coverage carried by either Landlord or Tenant pursuant to this Lease.
4.3 Signs: Tenant shall not place on any portion of the Premises any signage or communicative material which is visible from the exterior of the
Building without the prior written approval of Landlord and any governmental permits which may be required. All such approved signs shall strictly
confirm to all Laws, restrictive covenants and Landlordâ€™s sign criteria attached as Exhibit E, and shall be installed and maintained in good condition
at the expense of Tenant throughout the Lease Term.
4.4 Parking: Tenant is allocated and shall have the non-exclusive right to use not more than the number of Tenantâ€™s Allocated Parking Stalls
contained within the Project described in Section H of the Summary for its use and the use of Tenantâ€™s Agents, the location of which may be
designated from time to time by Landlord. Landlord reserves the right, after having given Tenant reasonable notice, to have any vehicles owned by
Tenant or Tenantâ€™s Agents utilizing parking spaces in excess of the parking spaces allowed for Tenantâ€™s use or parked in unauthorized areas to
be towed away at Tenantâ€™s cost. Four hours phone notice to Tenant shall be conclusively deemed reasonable notice for tow away.
4.5 Rules and Regulations: Landlord may promulgate reasonable rules and regulations applicable to the occupants of the Project. Such rules and
regulations shall be binding upon Tenant upon delivery of a copy to Tenant, and Tenant agrees to abide by such rules and regulations.
ARTICLE 5
TRADE FIXTURES AND ALTERATIONS
5.1 Trade Fixtures: Throughout the Lease Term, Tenant may provide and install, and shall maintain in good condition, any trade fixtures required in the
conduct of its business in the Premises. All trade fixtures shall remain Tenantâ€™s property.
5.2 Tenantâ€™s Alterations: Tenant shall not construct any Tenantâ€™s Alterations or otherwise alter the Premises without Landlordâ€™s prior written
approval, which Landlord may withhold in its sole discretion. At the expiration or sooner termination of the Lease Term, all Tenantâ€™s Alterations
shall be surrendered to Landlord as part of the realty and shall then become Landlordâ€™s property, and Landlord shall have no obligation to reimburse
tenant for all or any portion of the value or cost thereof; provided, however, that if Landlord requires Tenant to remove any Tenantâ€™s Alterations,
Tenant shall so remove such Tenantâ€™s Alterations prior to the expiration or sooner termination of the Lease Term. All Tenantâ€™s Alterations shall
be constructed by a licensed contractor in accordance with all Laws, pursuant to any required permits and inspections, using new materials of good
quality, and Tenant shall provide whatever insurance during construction which Landlord shall reasonably require.
5.3 Alterations Required by Law: Tenant shall make any alteration, addition or change of any sort to the Premises that is required by any Law because of
(i) Tenantâ€™s particular use or change of use of the Premises, (ii) Tenantâ€™s application for any permit or governmental approval, or
(iii) Tenantâ€™s construction or installation of any Tenantâ€™s Alterations or trade fixtures.
5.4 Mechanicâ€™s Liens: Tenant shall keep the Project free from any liens and shall pay when due all bills arising out of any work performed, materials
furnished, or obligations incurred by tenant or Tenantâ€™s Agents. If any claim of lien is recorded, Tenant shall bond against or discharge the same
within 10 days after the same has been recorded against the Project.
5.5 Taxes on Tenantâ€™s Property: Tenant shall pay before delinquency any and all taxes, assessments, license fees and public charges imposed against
Tenant or Tenantâ€™s estate in this Lease or the property of Tenant.
ARTICLE 6
REPAIR AND MAINTENANCE
6.1 Tenantâ€™s Obligation to Maintain: Tenant shall clean and maintain in good order, condition and repair and replace when necessary the Premises
and every part thereof through regular inspections and servicing. All repairs and replacements required of Tenant shall be promptly made with new
materials of like kind and quality. If the work affects the structural or exterior parts of the Building or if the estimated cost of any item of repair or
replacement is in excess of $1,000 then Tenant shall first obtain Landlordâ€™s written approval of the same in accordance with 5.2 hereof. If Tenant
fails to make such repairs, Landlord may, but need not make such repairs, and Tenant shall pay Landlord as Additional Rent the cost thereof, including
an amount sufficient to reimburse Landlord for all overhead and costs, and expenses arising from Landlordâ€™s involvement with such repairs.
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6.2 Landlordâ€™s Obligation to Maintain: Landlord shall repair. maintain and operate the Common Area and repair and maintain the roof, exterior and
structural parts of the Building so that the same arc kept in good order and repair and if there is central HVAC or other Building service equipment
and/or utility facilities serving portions of the Common Area and/or both the Premises and other parts of the Building. Landlord shall maintain and
operate (and replace when necessary) such equipment. Landlord shall not be responsible for repairs required for damage caused to any part of the
Project by any act or omission of Tenant or Tenantâ€™s Agents. In addition, Landlord shall repair and maintain all HVAC equipment serving the
Premises, and the cost for such repair and maintenance shall be included in the Common Operating Expenses.
6.3 Control of Common Area: Landlord shall at all times have exclusive control of the Common Area. Landlord shall have the right, without the same
constituting an actual or constructive eviction and without entitling Tenant to any abatement of rent, to close any part of the Common Area for any
reason, eliminate from or add to the Project any land or improvement, make changes to the Common Area, remove authorized persons from the Project,
and/or change the name or address of the Building or Project. Landlord shall have no obligation to provide guard services or other security measures for
the benefit of the Project and Tenant assumes all responsibility for the protection of Tenant and Tenantâ€™s Agents from acts of third parties.
ARTICLE 7
WASTE DISPOSAL AND UTILITIES
7.1 Waste Disposal: Tenant shall cause all of its waste to be stored only in designated areas. Tenant shall keep all fire corridors and mechanical
equipment rooms in the Premises free and clear of all obstructions. As part of the Common Area Expenses, Landlord will provide waste disposal
services. Waste items deemed to be other than ordinary refuse, or that cannot be deposited in the containers provided, will be billed directly to Tenant
and Tenant will pay such bills within ten (10) days.
7.2 Hazardous Materials: Landlord and Tenant agree as follows with respect to the existence or use of Hazardous Materials on the Project;
A. Any handling, transportation, storage, treatment, disposal or use of Hazardous Materials by Tenant and Tenantâ€™s Agents in or about the
Project shall strictly comply with all applicable Hazardous Materials Laws. Tenant shall indemnify, defend upon demand with counsel reasonably
acceptable to Landlord. and hold harmless Landlord from and against any and all liabilities, losses, claims, damages, lost profits, consequential
damages, interest, penalties, fines, monetary sanctions, attorneyâ€™s fees, expertsâ€™ fees, court costs, remediation costs, investigation costs. and
other expenses which result from or arise in any manner whatsoever out of the use, storage, treatment, transportation, release, or disposal of Hazardous
Materials on or about the Project by Tenant or Tenantâ€™s Agents.
B. If the presence of Hazardous Materials on the Project caused or permitted by Tenant or Tenantâ€™s Agents results in contamination of water or
soil then Tenant shall promptly take any and all action necessary to investigate and remediate such contamination as required by Law or as a condition to
the issuance or continuing effectiveness of any governmental approval which relates to the use of the Project or any part thereof. Tenant shall further be
solely responsible for, and shall defend, indemnify, and hold Landlord and its agents harmless from and against, all claims, costs and liabilities,
including attorneyâ€™s fees and costs arising out of or in connection with any investigation and remediation to return the Project to its condition
existing prior to the appearance of such Hazardous Materials.
C. Landlord and Tenant shall each give written notice to the other as soon as reasonably practicable of (i) any communication received from any
governmental authority concerning Hazardous Materials which relates to the Project; and (ii) any contamination of the Project by Hazardous Materials
which constitutes a violation of any Hazardous Materials Law. Tenant may use such Hazardous Materials of such type and such quantity as are
reasonably necessary and customary to the operation of tenantâ€™s business of which Landlord received notice prior to such Hazardous Materials being
brought onto the Premises and to which Landlord consents in writing, so long as the same are used in strict conformance with Hazardous Materials Law
and any manufacturerâ€™s guidelines. At any time during the Lease Term, Tenant shall, within five days after written request therefor received from
Landlord, disclose in writing all Hazardous Materials that are being used by tenant on the Project, the nature of such use, and the manner of storage and
disposal.
D. Landlord may cause testing wells to be installed on the Project, and may cause the ground water to be tested to detect the presence of
Hazardous Material by use of such tests as are then customarily used for such purposes. The cost of such tests and of the installation, maintenance,
repair and replacement of such wells shall be paid by Tenant if such tests disclose the existence of facts which give rise to liability of Tenant pursuant to
its indemnity given in 7.2A and/or 7.2B.
E. As used herein, the term â€œHazardous Materialâ€ means any hazardous or toxic substance, material or waste which is or becomes regulated
by any local governmental authority, the State of California or the United States Government. As used herein, the term â€œHazardous Material Lawâ€
shall mean any Law which regulates the use, storage, release or disposal of any Hazardous Material.
F. The obligations of Landlord and Tenant under this 7.2 shall survive the expiration or earlier termination of the Lease Term. The rights and
obligations of Landlord and Tenant with respect to issues relating to Hazardous Materials are exclusively established by this 7.2. In the event of any
inconsistency between any other part of this Lease and this 7 2, the terms of this 7.2 shall control.
7.3 Utilities: Tenant shall promptly pay, as the same become due, all charges for water, gas, and electricity, telephone, sewer service, waste pick-up and
any other utilities, materials, or services furnished to or used by Tenant on or about the Premises during the Lease Term, including, without limitation,
meter, use and/or connection fees, hook-up fees, or standby fees, and penalties for discontinued or interrupted service. If any utility service is not
separately metered to the Premises, then Tenant shall pay its pro rata share of the cost of such utility service with all others served by the service not
separately metered as reasonably determined by Landlord.
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ARTICLE 8
COMMON OPERA TING EXPENSES
8.1 Tenantâ€™s Obligation to Reimburse: As Additional Rent, Tenant shall pay Tenantâ€™s share (specified in Section G of the
Summary) of the amount (if any) by which Common Operating Expenses paid or incurred in any Landlordâ€™s fiscal year during the Lease Term
exceeds the Common Operating Expense Base Amount defined in Section O of the Summary (which excess is referred to herein as the â€œExcess
Expensesâ€ ) for any annual period or portion thereof. If the Project contains more than one building, then Tenant shall pay Tenantâ€™s Share of the
Excess Expenses for the Landlordâ€™s fiscal year in question based upon the Common Operating Expenses fairly allocable to the Building. Payment
shall be made by whichever of the following methods is from time to time designated by Landlord, and Landlord may change the method of payment at
any time. After each Landlordâ€™s fiscal year during the Lease Term, Landlord may invoice Tenant for Tenantâ€™s Share of the Excess Expenses for
such Landlordâ€™s fiscal year, and Tenant shall pay such amounts so invoiced within 5 days after receipt of such invoice. Alternatively, (i) Landlord
shall deliver to Tenant Landlordâ€™s reasonable estimate of the Excess Expenses it anticipates will be paid or incurred for the Landlordâ€™s fiscal
year in question, (ii) during such Landlordâ€™s fiscal year, following such notice, Tenant shall pay Tenantâ€™s Share of the estimated Excess
Expenses in advance in equal monthly installments due with each installment of Base Monthly Rent over the remainder of the fiscal year, and
(iii) within 90 days after the end of such Landlordâ€™s fiscal year or as soon thereafter as reasonably practicable, Landlord shall furnish to Tenant a
statement in reasonable detail of the actual Excess Expenses paid or incurred by Landlord in accordance with this paragraph during the just ending
Landlordâ€™s fiscal year, and thereupon there shall be an adjustment between Landlord and Tenant, with payment to or repayment by Landlord, as the
case may require within 5 days after delivery by Landlord to Tenant of such statement to the end that Landlord shall receive the entire amount to
Tenantâ€™s Share of the Excess Expenses for such Landlordâ€™s fiscal year and no more. Within thirty days after Tenantâ€™s receipt of a statement,
if Tenant disputes the amount of Excess Expenses set forth in the statement, an independent certified public accountant (which accountant is a member
of a nationally recognized accounting firm and working on a non-contingency fee basis) designated by Tenant, may, after reasonable notice to Landlord
and at reasonable times and at Tenantâ€™s expense, inspect Landlordâ€™s records at Landlordâ€™s offices, provided that Tenant is not then in default
under this Lease. If after such inspection, Tenant still disputes such Excess Expenses, a certification as to the proper amount shall be made, at
Tenantâ€™s expense, by Landlordâ€™s independent certified public accountant which certification shall be final and conclusive.
8.2 Common Operating Expenses Defined: the term â€œCommon Operating Expensesâ€ shall mean all costs and expenses incurred by Landlord with
respect to the operation, protection, improvement, maintenance, repair, replacement, and restoration of the Project including, without limitation, the
following: (i) the operation, repair, maintenance and replacement of the roof, the exterior surfaces and interior improvements of all buildings located on
the Project, the HVAC equipment, utility facilities and other building service equipment, and the Common Areas; (ii) Real Property Taxes as defined in
8.3; (iii) the amounts of any â€œdeductibleâ€ and â€œcoinsuranceâ€ paid by Landlord with respect to damage caused by an â€œInsurance Perilâ€
(as hereinafter defined) or amounts incurred in connection with an â€œUninsured Perilâ€ (as hereinafter defined) up to a maximum amount in any
twelve-month period equal to 2% of the replacement cost of the buildings or other improvements damaged; (v) maintenance of insurance carried by
Landlord in connection with the Project; and (vi) management fees not exceeding the monthly rate of 5% of the gross revenues from the Project. If the
Project is less than ninety-five percent (95%) occupied during all or a portion of any calendar year during the Lease Term, the variable components of
the Common Operating Expenses as determined by Landlord shall be calculated as if the Project had been 95% occupied for the full calendar year.
8.3 Real Property Taxes Defined: The term â€œReal Property Taxesâ€ shall mean all taxes, assessments, levies, and other charges of any kind or
nature whatsoever, general and special, foreseen and unforeseen, now or hereafter imposed by any governmental or quasi-governmental authority or
special district having the direct or indirect power to tax or levy assessments, which are levied or assessed against, or with respect to the value,
occupancy or use of, all or any portion of the Project or any portion of the Project or the rents derived therefrom (except Federal and State net income
taxes).
ARTICLE 9
INSURANCE
9.1 Tenantâ€™s Insurance: Tenant shall maintain insurance complying with all of the following:
A. Tenant shall procure, pay for and keep in full force and effect: (i) commercial general liability insurance, including property damage, against
liability for personal injury, bodily injury, death and damage to property occurring in or about, or resulting from an occurrence in or about, the Premises
with combined single limit coverage of not less than the amount specified in Section P of the Summary, which insurance shall contain a â€œcontractual
liabilityâ€™â€™ endorsement insuring performance of Tenantâ€™s obligation to indemnify Landlord contained in Â¶10.3: (ii) fire and property
damage insurance in a â€œCauses of Lossâ€”Special Formâ€ (formerly known as â€œAll Riskâ€ ) policy insuring Tenantâ€™s trade fixtures,
personal property, and Tenantâ€™s Alterations for their full actual replacement cost; (iii) workersâ€™ compensation insurance as required by statute
and employeeâ€™s liability insurance in an amount of not less than $500,000 per occurrence; (iv) comprehensive automobile liability insurance with a
combined single limit of at least $1,000,000 per occurrence for claims arising out of any owned, non-owned or hired automobiles; (v) adequate business
interruption insurance to cover a period of not less than twelve (12) months and (vi) such other insurance and amounts of insurance as are either
(1) required by any Lender, (2) reasonably required by Landlord, or (3) customarily carried by tenants of similar property in similar businesses.
B. Where applicable and required by Landlord, each policy of insurance required to be carried by Tenant pursuant to this Â¶9.1: (i) shall name
Landlord and such other parties in interest as Landlord reasonably designates as additional insured; (ii) shall be primary and not secondary or
contributing; (iii) shall be in a form and carried with companies reasonably acceptable to Landlord; (iv) shall provide that such policy shall not be
subject to cancellation, lapse or chance except after at least 30 days prior written notice to Landlord; (v) shall not have a â€œdeductibleâ€ in excess of
such amounts as are approved by Landlord; and (vi) shall contain a cross liability endorsement and a â€œseverabilityâ€ clause.
C. A copy of each paid-up policy evidencing the insurance required to be carried by Tenant pursuant to this Â¶9.l (appropriately authenticated by
the insurer) shall be delivered to Landlord prior to the time Tenant or any of its Agents enters the Premises and upon renewal of such policies, but not
less than 5 days prior to the expiration of the term of such coverage. In lieu of delivering the policy, Tenant may substitute a certificate issued by the
insurer in form and content satisfactory to Landlord in Landlordâ€™s sole discretion. If Tenant fails to procure and maintain such insurance, Landlord
may, but need not, procure and maintain the same, and Tenant shall pay Landlord as Additional Rent the cost thereof, including an amount sufficient to
reimburse Landlord for all overhead and costs, and expenses arising from Landlordâ€™s involvement with such insurance.
9.2 Landlordâ€™s Insurance: Landlord shall maintain a policy or policies of fire and property damage insurance insuring Landlord (and such others as
Landlord may designate) from physical damage to the Project in commercially reasonable amounts determined by Landlord from time to time, and if
Landlord elects, a commercial general liability policy. Such insurance may be endorsed to cover loss caused by such additional perils against which
Landlord reasonably requires, and shall contain reasonable â€œdeductiblesâ€ which, in case of earthquake and flood insurance, may be up to such
amount as is then commercially reasonable. Landlord shall not be required to cause such insurance to cover any of Tenantâ€™s Alterations or trade
fixtures.
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9.3 Release and Waiver of Subrogation: The parties hereto release each other, and their respective agents and employees, from any liability for injury to
any person or damage to property that is caused by or results from any risk insured against under any valid and collectible insurance policy carried by
either of the parties or required under this Lease which contains a waiver of subrogation by the insurer and is in force at the time of such injury or
damage; subject to the following limitations: (i) the foregoing provision shall not apply to the commercial general liability insurance described by
subparagraphs Â¶9.1A; and (ii) Tenant shall not be released from any such liability to the extent any damages resulting from such injury or damage are
not covered by the recovery obtained by Landlord from such insurance, but only if the insurance in question permits such partial release in connection
with obtaining a waiver of subrogation from the insurer. Each party shall cause each insurance policy obtained by it to provide that the insurer waives all
right of recovery by way of subrogation against the other party and its agents and employees.
ARTICLE 10
LIMITATION ON LANDLORDâ€™S LIABILITY AND INDEMNITY
10.1 Limitation on Landlordâ€™s Liability: Landlord shall not be liable to Tenant, nor shall Tenant be entitled to terminate this Lease or to any
abatement of rent, for any injury to Tenant or Tenantâ€™s Agents, damage to the property of Tenant or Tenantâ€™s Agents, or loss to Tenantâ€™s
business resulting from any cause whatsoever. In no event shall Landlord be liable to Tenant for any damages by reason of loss of profits, business
interruption or other consequential damages.
10.2 Limitation on Tenantâ€™s Recourse: Tenant shall have recourse only to the interest of Landlord in the Project for the satisfaction of the obligations
of Landlord and shall not have recourse to any other assets of Landlord or to the assets of any officers, directors, trustees, partners, joint venturers,
members, managers, owners, stockholders, or other principals, employees or representatives of Landlord for the satisfaction of such obligations. The
obligations of Landlord shall not constitute personal obligations of the owners, shareholders, officers, directors, trustees, partners, joint venturers,
members, managers or other principals, employees or representatives of Landlord.
10.3 Indemnification of Landlord: Tenant shall hold harmless, indemnify and defend Landlord, and its employees, agents and contractors, with
competent counsel reasonably satisfactory to Landlord, from all liability, penalties, losses, damages, costs, expenses, causes of action, claims and/or
judgments arising from or relating to (i) any cause or causes whatsoever occurring in or about or resulting from an occurrence in or about the Premises
during the Lease Term, (ii) the negligence or willful misconduct of Tenant or Tenantâ€™s Agents, wherever the same may occur, or (iii) an Event of
Tenantâ€™s Default. The provisions of this Â¶10.3 shall survive the expiration or sooner termination of this Lease.
ARTICLE 11
DAMAGE TO PREMISES
11.1 Landlordâ€™s Duty to Restore: If the Premises are damaged by any peril, Landlord shall restore the Premises unless the Lease is terminated by
Landlord pursuant to Â¶11.2. All insurance proceeds available from the fire and property damage insurance carried by Landlord pursuant to Â¶9.2 shall
be paid to and become the property of Landlord. Landlordâ€™s obligation to restore shall be limited to the Premises and interior improvements
constructed by Landlord as they existed as of the Commencement Date, excluding any Tenantâ€™s Alterations, trade fixtures and/or personal property.
Tenants shall forthwith replace or fully repair all Tenantâ€™s Alterations and trade fixtures existing at the time of the damage.
11.2 Landlordâ€™s Right to Terminate: Landlord shall have the right to terminate this Lease in the event any of the following occurs: (i) either the
Project or the Building is damaged by an Insured Peril to such an extent that the estimated cost to restore exceeds 33% of the then actual replacement
cost thereof; (ii) either the Project or the Building is damaged by an Uninsured Peril to such an extent that the estimated cost to restore exceeds 2% of
the then actual replacement cost thereof; or (iii) the Premises are damaged by any peril within 12 months of the last day of the Lease Term. As used
herein, â€œInsured Perilâ€™â€™ shall mean a peril actually insured against for which the insurance proceeds actually received by Landlord are
sufficient (except for any â€œdeductibleâ€ amount specified by such insurance) to restore the Project under then-existing building codes to the
condition existing immediately prior to the damage; and â€œUninsured Perilâ€ shall mean any peril which is not an Insured Peril. Not withstanding the
foregoing, if the â€œdeductibleâ€ for earthquake or flood insurance exceeds 2% of the replacement cost of the improvements insured, such peril shall
be deemed an â€œUninsured Perilâ€ .
11 .3 Abatement of Rent: In the event of damage to the Premises which does not result in the termination of this Lease, the Base Monthly Rent and the
Additional Rent shall be temporarily abated during the period of restoration in proportion to the degree to which Tenantâ€™s use of the Premises is
impaired by such damage, but only to the extent Landlord actually receives rental or business interruption proceeds. Tenant shall not be entitled to any
compensation or damages from Landlord for the loss of Tenantâ€™s business or property caused by such damage or restoration. Tenant hereby waives
the provisions of California Civil Code Section 1932(2) and 1933(4) and the provisions of any similar law hereinafter enacted.
ARTICLE 12
CONDEMNATION
12.1 Landlordâ€™s Termination Right: Landlord shall have the right to terminate this Lease if, as a result of a condemnation, all or any part of the
Premises or Building is so taken, or more than 50% of the Common Area is so taken.
12.2 Tenantâ€™s Termination Right: Tenant shall have the right to terminate this Lease if, as a result of any condemnation, 10% or more of the
Premises is taken and the remaining part of the Premises cannot be restored within a reasonable period of time and thereby made reasonably suitable for
the continued operation of the Tenantâ€™s business.
12.3 Abatement of Rent: If any part of the Premises is taken by condemnation and this Lease is not terminated, Base Monthly Rent shall be reduced in
the same proportion that the floor area of that part of the Premises so taken (less any addition thereto by reason of any reconstruction) bears to the
original floor area of the Premises.
12.4 Division of Condemnation Award: Any award made as a result of any condemnation of the Premises or the Common Area shall belong to and be
paid to Landlord, and Tenant hereby assigns to Landlord all of its right, title and interest in any such award. Tenant hereby waives any and all rights it
might otherwise have pursuant to Section 1265.130 of the California Code of Civil Procedure.
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ARTICLE 13
DEFAULT AMD REMEDIES
13.1 Events of Tenantâ€™s Default: Tenant shall be in default of its obligations under this Lease if any of the following events occurs (an â€œEvent of
Tenantâ€™s Defaultâ€ ):
A. Tenant shall have failed to pay Base Monthly Rent or Additional Rent when due, or
B. Tenant shall have failed to perform any term, covenant or condition of this Lease, other than those described in this Â¶13.1, and Tenant shall
have failed to cure such breach within 30 days after written notice from Landlord specifying the nature of such breach where such breach could
reasonably be cured within said 30 day period, or if such breach could not reasonably be cured within said 30 day period, Tenant shall have failed to
commence such cure within said 30 day period and thereafter continue with due diligence to prosecute such cure to completion within such time period
as is reasonably needed; or
C. Tenant shall have sublet the Premises or assigned its interest in the Lease in violation of the provisions contained in Article 14; or
D. Tenant shall have abandoned the Premises or left the Premises substantially vacant;
E. (i) The making by Tenant of any general arrangements or assignments for the benefit of creditors; (ii) Tenant becomes a â€œdebtorâ€ as
defined in 11 USC 101 or any successor statute thereto (unless, in the case of a petition filed against Tenant, the same is dismissed within 60 days): (iii)
the appointment of a trustee or receiver to take possession of substantially all of Tenantâ€™s assets located at the Premises or of Tenantâ€™s interest in
this Lease, where possession is not restored to tenant within 30 days; or (iv) the attachment, execution or other judicial seizure of substantially all of
Tenantâ€™s assets located at the Premises or of Tenantâ€™s interests in this Lease, where such seizure is not discharged within 30 days; provided,
however, in the event that any provision of this Â¶13.1E is contrary to any applicable law, such provision shall be of no force or effect; or
F. Tenant shall have failed to deliver documents required of it pursuant to Â¶15.4 or Â¶15.6 within the time periods specified therein.
13.2 Landlordâ€™s Remedies: If an Event of Tenantâ€™s Default occurs, Landlord shall have the following rights and remedies:
A. This Lease shall not terminate unless Landlord gives Tenant written notice of its election to terminate and no act by or on behalf of Landlord
intended to mitigate the adverse effect of such breach shall constitute a termination of Tenantâ€™s right to possession unless Landlord gives Tenant
written notice of termination. Should Landlord not terminate this Lease by giving Tenant written notice, Landlord may enforce all of its rights and
remedies under this Lease or available at law or in equity, including (i) the right to perform Tenantâ€™s obligations and be reimbursed by Tenant for the
cost thereof together with interest at the Agreed Interest Rate from the date any sum is paid by Landlord until Landlord is reimbursed by Tenant, and
(ii) the remedy described in California Civil Code Section 1951.4 (Landlord may continue Lease in effect after Tenantâ€™s breach and abandonment
and recover rent as it becomes due, if Tenant has right to sublet or assign, subject only to reasonable limitations).
B. Landlord may terminate this Lease, in which event Landlord shall be entitled, at Landlordâ€™s election, to damages in an amount as set forth
in California Civil Code Section 1951.2. For purposes of computing damages pursuant to California Civil Code Section 1951.2: (i) an interest rate equal
to the Agreed Interest Rate shall be used where permitted, and (ii) the term â€œrentâ€ includes Base Monthly Rent and Additional Rent. Such damages
shall include: (i) The worth at the time of award of any unpaid rent which has been earned at the time of such termination; plus (ii) The worth at the time
of award of the amount by which the unpaid rent which would have been earned after termination until the time of sward exceeds the amount of such
rental loss that Tenant proves could have been reasonably avoided; plus (iii) the worth at the time of award of the amount by which the unpaid rent for
the balance of the term after the time of award exceeds the amount of such rental loss that Tenant proves could be reasonably avoided, computed by
discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%); and (iv) any
other amount necessary to compensate Landlord for all detriment proximately caused by Tenantâ€™s failure to perform Tenantâ€™s obligations under
this Lease, or which in the ordinary course of things would be likely to result therefrom.
C. The remedies set forth herein are not intended to be exclusive and shall be in addition to the rights and remedies granted to Landlord by Law or
in equity. Nothing in this Â¶13.2 shall limit Landlordâ€™s right to indemnification from Tenant as provided in Â¶7.2 and Â¶10.3. Any notice given by
Landlord in order to satisfy the requirements of Â¶13.1A or Â¶13.1B above shall also satisfy the notice requirements of California Code of Civil
Procedure Section 1161 regarding unlawful detainer proceedings.
13.3 Waiver: Landlordâ€™s consent to or approval of any set by Tenant requiring Landlordâ€™s consent or approval shall not be deemed to waive or
render unnecessary Landlordâ€™s consent to or approval of any subsequent similar act by Tenant. The receipt by Landlord of any rent or payment with
or without knowledge of the breach of any provision hereof shall not be deemed a waiver of or consent to any such breach unless such waiver is in
writing and signed by Landlord. No delay or omission in the exercise of any right or remedy accruing to Landlord upon any breach by Tenant shall
impair such rights or remedy or be construed as a waiver of any such breach theretofore or thereafter occurring. The waiver by either party of any breach
of any provision of this Lease shall not be deemed to be a waiver of any subsequent breach of the same or of any other provisions herein contained.
Landlordâ€™s act of cashing any check shall not under any circumstances constitute consent to any holdover, tenancy, or other matter requiring
Landlordâ€™s consent, nor a waiver of any rights of Landlord. nor shall Landlord be thereby estopped, nor shall Tenant obtain thereby any other rights,
provided that within thirty (30) days of receipt, Landlord returns the funds to Tenant.
13.4 Waiver by Tenant of Certain Remedies: Tenant waives the provisions of Sections 1932(1), 1941 and 1942 of the California Civil Code and any
similar or successor law regarding Tenantâ€™s right to terminate this Lease or to make repairs and deduct the expenses of such repairs from the rent due
under this Lease. Tenant hereby waives any right of redemption or relief from forfeiture under the laws of the State of California, or under any other
present or future law, including the provisions of Sections 1174 and 1179 of the California Civil Code of Civil Procedure.
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ARTICLE 14
ASSIGNMENT AND SUBLETTING
14.1 Transfer By Tenant: The following provisions shall apply to any assignment, subletting or other transfer by Tenant or any subtenant or assignee or
other successor in interest of the original Tenant (collectively referred to in this â€œÂ¶14.1 as â€œTenantâ€ ):
A. Tenant shall not do any of the following (collectively referred to herein as a â€œTransferâ€ ), whether voluntarily, involuntarily or by
operation of law, without the prior written consent of Landlord, which consent shall not be unreasonably withheld or delayed: (i) sublet all or any part of
the Premises or allow it to be sublet, occupied or used by any person or entity other than Tenant or assign its interest in this Lease; or (ii) amend,
terminate, or modify an assignment, sublease or other transfer that has been previously approved by Landlord. In no event shall Tenant mortgage or
encumber the Lease (or otherwise use the Lease as a security device). Notwithstanding the foregoing, however, neither an assignment of the Premises to
a transferee which is the resulting entity of a merger or consolidation of Tenant with another entity, nor an assignment or subletting of all or a portion of
the Premises to an affiliate of Tenant (an entity which is controlled by, controls, or is under common control with, Tenant), shall be deemed a Transfer,
provided that Tenant notifies Landlord in writing at least thirty days in advance of any such assignment or sublease, and promptly supplies Landlord
with any documents or information reasonably requested by Landlord regarding such Transfer or transferee, that the tangible net worth of such
transferee is not less than Tenantâ€™s net worth as of the date of this Lease, and that such assignment or sublease is not a subterfuge by Tenant to avoid
its obligations under this Lease. Any attempted Transfer without Landlordâ€™s consent shall constitute an Event of Tenantâ€™s Default and shall be
voidable at Landlordâ€™s option. No Transfer, even with the consent of Landlord, shall relieve Tenant of its personal and primary obligation to pay the
rent and to perform all of the other obligations to be performed by Tenant hereunder. Tenant shall reimburse Landlord for all reasonable costs, expert
consultantâ€™s fees, and attorneysâ€™ fees in connection with the processing and/or documentation of a requested Transfer, whether or not
Landlordâ€™s consent is given.
B. At least 30 days before a proposed Transfer is to become effective, Tenant shall give Landlord written notice of the proposed terms of such
Transfer and request Landlordâ€™s approval, which notice shall include the name and legal composition of the proposed transferee, a current financial
statement and financial statements of the transferee covering the preceding three years if the same exist, all of which statements prepared in accordance
with generally accepted accounting principles, the nature of the proposed transfereeâ€™s business to be carried on in the Premises, and the form of
Transfer agreement to be used. Tenant shall provide to Landlord such other information as may be reasonably requested by Landlord, and Tenant shall
immediately notify Landlord of any material modification to the proposed terms of such Transfer.
C. If Landlord consents to a Transfer proposed by Tenant, Tenant may enter into such Transfer, and if Tenant does so, the following shall apply:
(1) Tenant shall not be released of its liability for the performance of all of its obligations under the Lease.
(2) If Tenant assigns its interest in this Lease, then Tenant shall pay to Landlord 50% of all Subrent (as defined in Â¶14.1(C(4)) received by
Tenant over and above (i) the assigneeâ€™s agreement to assume the obligations of Tenant under this Lease, and (ii) all Permitted Transfer Costs related
to such assignment. In the case of assignment, the amount of Subrent owed to Landlord shall be paid to Landlord on the same basis, whether periodic or
in lump sum, that such Subrent is paid to Tenant by the assignee.
(3) If Tenant sublets any part of the Premises, then with respect to the space so subleased, Tenant shall pay to Landlord 50% of the positive
difference, if any, between (i) all Subrent paid by the subtenant to Tenant, less (ii) the sum of all Base Monthly Rent and Additional Rent allocable to the
space sublet and all Permitted Transfer Costs related to such sublease. Such amount shall be paid to Landlord on the same basis, whether periodic or in
lump sum, that such Subrent is paid to Tenant by its subtenant. In calculating Landlordâ€™s share of any periodic payments, all Permitted transfer Costs
shall be first recovered by Tenant.
(4) As used in this Â¶14.1C, the term â€œSubrentâ€ shall mean any consideration of any kind received, or to be received, by Tenant as a
result of the Transfer, if such sums are related to Tenantâ€™s interest in this Lease or in the Premises, including payments from or on behalf of the
transferee (in excess of the book value thereof) for tenantâ€™s assets, fixtures, leasehold improvements, inventory, accounts, goodwill, equipment,
furniture, and general intangibles. As used in this Â¶14.1C, the term â€œPermitted Transfer Costsâ€ shall mean (i) all reasonable leasing commissions
paid to third parties not affiliated with Tenant in order to obtain the Transfer in question, and (ii) all reasonable attorneysâ€™ fees incurred by Tenant
with respect to the Transfer in question.
D. In the event of a proposed assignment or subletting, Landlord shall also have the right by notice to Tenant, to terminate this Lease in the event
of an assignment as to all of the Premises and, in the event of a sublease, as to the subleased portion of the Premises and to require that all or part, as the
case may be, of the Premises be surrendered to Landlord for the balance of the Lease Term (collectively â€œRecapture the Leaseâ€ ). Notwithstanding
the previous sentence, if, before entering into a proposed assignment or sublease, Tenant gives written notice to Landlord of Tenantâ€™s intention to
sublease or assign, and Landlord does not within fifteen (15) business days after Landlordâ€™s actual receipt of such written notice and all information
requested by Landlord relating to such proposed assignment or subletting, inform Tenant that Landlord intends to Recapture the Lease, then Landlord
may not Recapture the Lease by reason of such proposed assignment or subletting, provided that: (i) if Landlord consents to the proposed assignment or
subletting, Tenant shall complete such assignment or sublease within one hundred twenty (120) days after the end of such fifteen (15) day period, and
(ii) nothing contained in this Section 14.1D shall be deemed to waive any of Landlordâ€™s rights to approve or disapprove a Transfer as provided in
this Section 14.1.
ARTICLE 15
GENERAL PROVISIONS
15.1 Landlordâ€™s Right to Enter: Landlord and its agents may enter the Premises at any reasonable time after giving reasonable telephonic notice to
Tenant (and immediately in case of emergency) for any reasonable purpose including, without limitation, making repairs, showing the Premises to
prospective purchasers, mortgagees or tenants and posting upon the Premises notices or ordinary â€œfor leaseâ€ signs or â€œfor saleâ€ signs.
Landlord shall have the right to use any and all means Landlord may deem necessary and proper to enter the Premises in an emergency. Any entry into
the Premises obtained by Landlord in accordance with this Â¶15.1 shall not be forcible or unlawful entry into, or a detainer of, the Premises, or an actual
or constructive eviction of Tenant from the Premises.
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15.2 Surrender of the Premises: Upon the expiration or sooner termination of this Lease, Tenant shall vacate and surrender the Premises to Landlord in
the same condition as existed at the Commencement Date, reasonable wear and tear excepted (provided such wear and tear could not have been avoided
by use of best maintenance and repair practices and compliance with Tenantâ€™s obligations under this Lease). Notwithstanding anything to the
contrary contained herein, on or before the expiration of the Lease Term or any earlier termination of this Lease, Tenant shall, at Tenantâ€™s sole cost
and expense and in compliance with the National Electric Code and other applicable laws, remove all electronic, fiber, phone and data cabling and
related equipment that has been installed by or for the exclusive benefit of Tenant in or around the Premises (collectively. the â€œCablingâ€ );
provided, however, Tenant shall not remove the Cabling if Tenant receives a written notice from Landlord at least fifteen (15) days prior to the
expiration of the Lease authorizing all or any portion of the Cabling to remain in place, in which event the Cabling or portion thereof authorized by
Landlord remain at the Premises shall be surrendered with the Premises upon expiration or earlier termination of this Lease. If the Premises are not so
surrendered at the termination of this Lease, Tenant shall be liable to Landlord for all costs incurred by Landlord in returning the Premises to the
required condition, plus interest on all costs incurred at the Agreed Interest Rate. Tenant shall indemnify Landlord against loss or liability resulting from
delay by Tenant in so surrendering the Premises.
15.3 Holding Over: This Lease shall terminate without further notice at the expiration of the Lease Term. Any holding over by Tenant after expiration of
the Lease Term shall not constitute a renewal or extension of the Lease or give Tenant any rights in or to the Premises except as expressly provided in
this Lease. Any holding over after such expiration with the written consent of Landlord shall be construed to be a tenancy from month to month on the
same terms and conditions herein specified insofar as applicable (including all Additional Rent) except that Base Monthly Rent shall be increased to an
amount equal to 150% of the Base Monthly Rent payable during the last full calendar month of the Lease Term. Holding over without Landlordâ€™s
written consent shall be only a tenancy at sufferance and terminable immediately upon written notice from Landlord to Tenant.
15.4 Subordination: This Lease is subject and subordinate to all Security Instruments now or hereafter encumbering the Premises. However, if any
Lender so requires, this Lease shall become prior and superior to any such Security Instrument. Tenant shall upon request execute any document or
instrument reasonably required by any Lender to make this Lease either superior or subordinate to a Security Instrument, which may include such other
matters as the Lender reasonably requires in connection with such agreements. Tenantâ€™s failure to execute any such document or instrument within
10 days after written demand therefor shall constitute an Event of Tenantâ€™s Default.
15.5 Attornment; Transfer: Tenant shall attorn to any purchaser of the Premises at any foreclosure sale or private sale conducted pursuant to any Security
Instrument encumbering the Premises, or to any grantee or transferee designated in any deed given in lieu of foreclosure. Tenant acknowledges that
Landlord has the right to transfer all or any portion of its interest in the Project and Building and in this Lease, and Tenant agrees that in the event of any
such transfer, Landlord shall automatically be released from all liability under this Lease and Tenant agrees to look solely to such transferee for the
performance of Landlordâ€™s obligations hereunder after the date of transfer.
15.6 Estoppel Certificates: At all times during the Lease Term Tenant agrees to execute and deliver to Landlord within 10 days following delivery of
Landlordâ€™s request an estoppel certificate certifying such information about the Lease and such financial information of Tenant as may be reasonably
requested by Landlord.
15.7 Notices: Any notice required or desired to be given regarding this Lease shall be in writing and may be given by personal delivery, by facsimile
telecopy, or by mail. A notice shall be deemed to have been given (i) on the third business day after mailing if such notice was deposited in the United
States mail, certified or registered, postage prepaid, addressed to the party to be served at its Address for Notices specified in Section Q or Section R of
the Summary (as applicable), (ii) when delivered if given by personal delivery, and (iii) in all other cases when actually received at the partyâ€™s
Address for Notices. Either party may change its address by giving notice of the same in accordance with this Â¶15.7, provided, however, that any
address to which notices may be sent must be a California address.
15.8 Attorneysâ€™ Fees: If either Landlord or Tenant shall bring any action or legal proceeding for an alleged breach of any provision of this Lease, to
recover rent, to terminate this Lease or otherwise to enforce, protect or establish any term or covenant of this Lease, the prevailing party shall be entitled
to recover as a part of such action or proceeding, or in a separate action brought for that purpose, reasonable attorneysâ€™ fees, court costs, and
expertsâ€™ fees as may be fixed by the court.
15.9 Corporate Authority: If Tenant is a corporation or partnership or limited liability company, each individual executing this Lease on behalf of Tenant
represents and warrants that he or she is duly authorized to execute and deliver this Lease on behalf of such corporation or partnership or limited liability
company and that this Lease is binding upon such corporation or partnership or limited liability company in accordance with its terms.
15.10 Miscellaneous: Time is of the essence of this Lease. This Lease shall, subject to the provisions regarding Transfer, apply to and bind the respective
heirs, successors, executors, administrators and assigns of Landlord and Tenant. If Tenant consists of more than one person or entity, then all members of
Tenant shall be jointly and severally liable hereunder. The language in all parts of this Lease shall in all cases be construed as a whole according to its
fair meaning, and not strictly for or against either Landlord or Tenant. Landlord and Tenant agree that (i) the rentable area of the Premises is measured
from the exterior faces of exterior walls to the centerline of interior partitions and includes any atriums, depressed loading docks, covered entrances or
egresses, and covered loading areas, and (ii) all measurements of area contained in this Lease are conclusively agreed to be correct and binding upon the
parties for all purposes hereunder, even if a subsequent measurement of any one of these areas determines that it is more or less than the amount of area
reflected in this Lease. Any prevention. delay or stoppage due to inclement weather, inability to obtain labor or materials, governmental restrictions, fire
or other acts of God, and other causes beyond the reasonable control of the party obligated to perform (except financial inability) shall excuse the
performance, for a period equal to the period of any said prevention, delay or stoppage, of any obligation hereunder except the obligation of Tenant to
pay rent or any other sums due hereunder. This Lease shall be construed and enforced in accordance with the laws of the State of California.
15.11 Entire Agreement: This Lease constitutes the entire agreement between the parties, and there are no agreements or representations between the
parties except as expressed herein. This Lease supercedes and cancels any and all previous negotiations, arrangements, brochures, and understandings, if
any, between Landlord and Tenant. No modification to this Lease shall be effective unless in writing signed by the parties. This Lease shall not be
legally binding until fully executed by Landlord and Tenant.
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15.12 Brokerage Commissions: Each party hereto (i) represents and warrants to the other that it has not had any dealings with any real estate brokers,
leasing agents or salesmen, or incurred any obligations for the payment of real estate brokerage commissions or finderâ€™s fees which would be earned
or due and payable by reason of the execution of this Lease, other than to the Retained Real Estate Brokers described in Section T of the Summary, and
(ii) agrees to indemnify, defend, and hold harmless the other party from any claim for any such commission or fees which result from the actions of the
indemnifying party. Landlord shall be responsible for the payment of any commission owed to the Retained Real Estate Brokers if there is a separate
written commission agreement between Landlord and the Retained Real Estate Brokers for the payment of a commission as a result of the execution of
this Lease.
[SIGNATURES ON NEXT PAGE)
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease to be effective as of the Effective Date.
LANDLORD
HINES VAF NO CAL PROPERTIES, L.P.,
a Delaware limited partnership
By: Hines VAF No Cal Properties GP LLC,
its general partner
By: Hines VAF No Cal Mezz, L.P.,
its sole member
By: Hines VAF No Cal Mezz GP LLC,
its general partner
By: Hines VAF Northern California, L.P.,
its sole member
By: Hines VAF Northern California GP LLC,
its general partner
By: /s/ James C. Buie
James C. Buie
Executive Vice President
TENANT:
SHOCKWAVE MEDICAL, INC.
a Delaware corporation
By:
/s/ Daniel Hawkins
Name: Daniel Hawkins
Title: CEO
Dated: 8-16-12
By:
Name:
Title:
Dated:

EXHIBIT A
THE PROJECT

EXHIBIT B
TENANT IMPROVEMENTS

EXHIBIT C
INTENTIONALLY DELETED

EXHIBIT D
ACCEPTANCE AGREEMENT
To:

Re: Lease dated August 10, 2012 between HINES VAF NO CAL PROPERTIES, LP., a Delaware limited partnership (â€œLandlordâ€ ), and
SHOCKWAVE MEDICAL, INC., Delaware corporation (â€œTenantâ€ ), concerning Suite 416 of the building located at 48531 Warm Springs
Boulevard, Fremont, California.
Gentlemen:
In accordance with the Lease (the â€œLeaseâ€™â€™), we wish to advise you and/or confirm as follows:
1. The Commencement Date occurred on

, 2012 and the Lease Term shall expire on

2. Base Monthly Rent commenced to accrue on

, in the amount of

, 2015.

.

3. If the Commencement Date is other than the first day of the month, the first billing will contain a pro rata adjustment. Each billing thereafter,
with the exception of the final billing, shall be for the full amount of the monthly installment as provided for in the Lease.
4. Your rent checks should be made payable to
â€œLandlordâ€ :
HINES VAF NO CAL PROPERTIES, L.P.,
a Delaware limited partnership
By: Hines VAF No Cal Properties GP LLC,
its general partner
By: Hines VAF No Cal Mezz, L.P.,
its sole member
By: Hines VAF No Cal Mezz GP LLC,
its general partner
By: Hines VAF Northern California, L.P.,
its sole member
By: Hines VAF Northern California GP LLC,
its general partner
By:
James C. Buie
Executive Vice President
Agreed to and Accepted as of

, 20

.

at

.

â€œTenantâ€ :
SHOCKWAVE MEDICAL, INC.
a Delaware corporation
By:
Name:
Title:

EXHIBIT E
Sign Criteria
The criterion establishes the uniform policy for Tenant sign identification within the WARM SPRINGS BUSINESS CENTER, Fremont,
California. The criterion has been established for the purpose of maintaining the overall appearance of the Business Park. Conformance will be strictly
enforced. Any sign installed that does not conform to the Sign Criteria will be brought into conformity or removed at the expense of the Tenant.
A. General Requirements
1. Upon execution of the Lease, Tenant shall contact the Management Company for the lettering and installation of the sign. All signage is subject
to the prior approval of the Landlord.
2. Tenant shall be allowed only building standard signage. No advertising placards, merchandise, banners, pennants, names, insignia, trademarks,
or their descriptive material shall be affixed or maintained in a fashion to be displayed to the exterior of the suite, on the glass panes or in the windows
of the building. No alarm company stickers larger than 3.5â€ x 2.5â€ will be allowed.
3. Tenant shall be limited to one building mounted business identification sign. Tenant leasing more than {1) unit must install a minimum of one
sign. All tenants are required to install at least the standard vinyl window signage at the main entrance of their premises.
4. Under this Lease, Tenant shall be solely responsible for the cost of lettering and installation for all sign(s). The sign blank shall remain the
property of the Landlord.
5. Landlord shall direct placement of all Tenant signs and methods of attachment to the building. All signs shall be placed in the sign area
provided.
6. Maintenance of the building mounted signs is the responsibility of the Tenant.

ACKNOWLEDGMENT
THE UNDERSIGNED HEREBY ACKNOWLEDGES THAT IT (Mark One):
Does not use any hazardous materials other than minor amounts of reproduction and janitorial chemicals consistent with routine
office uses. (no need to fill out the attached Hazardous Materials Questionnaire.)
Does not use hazardous materials in a manner or in a quantity requiring the preparation of a hazardous material management plan
or any other documents under California Health and Safety Code Section 25503.5 (Please fill out the attached Hazardous Materials
Questionnaire.)
Uses only those chemicals identified in the attached questionnaire in accordance with the provisions of the attached hazardous
material management plan, which has been approved by the Fire Department of the City of
and is in full force
and effect.
Please fill out the attached Hazardous Materials Questionnaire and attach copy of your Hazardous Materials Management Plan.)
THE UNDERSIGNED FURTHER ACKNOWLEDGES THAT IT HAS COMPLIED IN ALL RESPECTS TO THE PROVISIONS OF THE LOCAL,
STATE AND FEDERAL LAW AND THE HAZARDOUS MATERIALS MANAGEMENT PLAN ATTACHED HERETO IN CONNECTION WITH
ITS STORAGE, USE AND DISPOSAL OF HAZARDOUS MATERIALS AND THAT IT HAS DISPOSED OF HAZARDOUS MATERIALS ONLY
BY (1) DISCHARGE TO APPROPRIATELY TREATED WASTE TO A PUBLICLY OWNED TREATMENT WORK IN ACCORDANCE WITH A
VALID AND ENFORECEABLE WASTE DISCHARGE PERMIT AND (2) DELIVERY OF HAZARDOUS WASTES TO A PROPERLY LICENSED
WASTE DISPOSAL AGENT.
IN WITNESS WHEREOF, the undersigned, an authorized officer of the aforementioned company has executed this acknowledgment as of the date
written below.

(Company Name)
a
By:

(Print Name and Title)

EXHIBIT F
HAZARDOUS SUBSTANCES SURVEY FORM
The purpose of this form is to obtain information regarding the use of Hazardous Substances on the Premises. Prospective lessees should answer the
questions in light of their proposed operations on the Premises. Existing lessees should answer the questions as they relate to ongoing operations on the
Premises and should update any information previously submitted. If additional space is needed to answer the questions, you may attach separate sheets
of paper to this form.
Your cooperation in this matter is appreciated. Any questions should be directed to, and when completed, the form should be mailed to:

1.

GENERAL INFORMATION

Company Name:
Check Applicable Status: Prospective Lessee: ___________________ Current Lessee:
Mailing Address:
Contact Person & Title:
Phone #: ( )
Address of Premises:
Describe the proposed operations to take place on the Premises, including principal products manufactured or services to be conducted. Existing lessees
should describe any proposed changes to ongoing operations.

2.

STORAGE OF HAZARDOUS SUBSTANCES

2.1

Will any Hazardous Substances be used or stored on the Premises?
Wastes
Chemical Products

Yes ___________
Yes ___________

No _____________
No _____________

Attach the list of any Hazardous Substances to be used or stored, the quantities that will be on site at any given time, and the location and method of
storage.
3.

STORAGE TANKS & SUMPS

3.1

Is any above or belowground storage of gasoline, diesel, or other Hazardous Substances in tanks or sumps proposed or currently conducted on the
Premises?
Yes ____________ No _____________
If yes, describe the materials to be stored, and the type, size and construction of the sump or tank. Attach copies of any permits obtained for the
storage of such substances.

3.2

Have any of the tanks or sumps been inspected or tested for leakage?
Yes ____________ No _____________
If so, attach results.

3.3

Have any spills or leaks occurred from such tanks or sumps?
Yes ____________ No _____________

If so, describe. If so, describe.

3.4

Were any regulatory agencies notified of the spill or leak?

Yes ____________ No _____________
If so, attach copies of any spill reports filed, any clearance letters or other correspondence from regulatory agencies relating to the spill or leak.
3.5

Have any underground storage tanks or sumps been taken out of service or been removed?
Yes ____________ No _____________
If yes, attach copies of any closure permits and clearance obtained from regulatory agencies relating to closure and removal of such tanks.

4.

SPILLS

4.1

During the past year, have any spills occurred on the Premises?
Yes ____________ No _____________
If so, please describe the spill and attach the results of any testing conducted to determine the extent of such spills.

4.2

Were any agencies notified In connection with such spills?
Yes ____________ No _____________
If so, attach copies of any spill reports or other correspondence with regulatory agencies.

4.3

Were any cleanup actions undertaken in connection with the spill?
Yes ____________ No _____________
If so, briefly describe the actions taken. Attach copies of any clearance letters obtained from any regulatory agencies involved and the results of
any final soil or ground water sampling done upon completion of the cleanup work.

5.

WASTE MANAGEMENT

5.1

Has your company been issued an EPA Hazardous Waste Generator I.D. Number?
Yes ____________ No _____________

5.2

Has your company filed a biennial report as a hazardous waste generator?
Yes ____________ No _____________
If so, attach a copy of the most recent report files.

5.3

Attach a list of the Hazardous Substances, if any, generated or to be generated at the Premises, its hazard class and the quality generated on a
monthly basis.

5.4

Describe the method(s} of disposal for each substance. Indicate where and how often disposal will take place.

5.5

Indicate the name of the person(s) responsible for maintaining copies of hazardous manifests completed for off-site shipments of Hazardous
Substances.

5.6

Is any treatment or processing of Hazardous Substances currently conducted or proposed to be conducted at the Premises:
Yes

No

If yes, please describe any existing or proposed treatment methods.

5.7

Attach copies of any hazardous waste permits or licenses issued to your company with respect to its operations on the Premises.

6.

WATER TREATMENT / DISCHARGE

6.1

Do you discharge waste water to:

6.2

storm drain?

sewer?

surface water:

no industrial discharge.

Is your wastewater treated before discharge?
Yes

No

If yes, describe the type of treatment conducted.

Attach copies of any wastewater discharge permits issued to your company with respect to its operations on the Premises.
7.

AIR DISCHARGES

7.1

Do you have any filtration systems or stacks that discharge into the air?
Yes

7.2

No

Do you operate any of the following types of equipment, or any other equipment requiring an air emissions permit?
Spray booth
Dip tank
Drying oven
Incinerator
Other
No Equipment Requiring Air Permits

7.3

Are air emissions from your operation monitored?
Yes

No

If so, indicate the frequency of monitoring and a description of the monitoring results.

7.4

Attach copies of any air emissions permits pertaining to your operations on the Premises.

8.

HAZARDOUS SUBSTANCES DISCLOSURES

8.1

Does your company handle Hazardous Substances in a quantity equal to or exceeding an aggregate of 500 pound, 5 gallons, or 200 cubic feet?
Yes ____________ No _____________

8.2

Has your company prepared a Hazardous Substances management plan (â€œBusiness Planâ€ ) pursuant to the Fire Department requirements for
the County in which the Premises is located?
Yes ____________ No _____________

8.3

Are any of the chemicals used in your operation regulated under Proposition 65?
Yes ____________ No _____________
If so, describe the actions taken, or proposed actions to be taken, to comply with the proposition.

8.4

Describe the procedure followed to comply with OSHA Hazard Communication Standard requirements.

9.

ENFORCEMENT ACTIONS, COMPLAINTS

9.1

Has your company ever been subject to any agency enforcement actions, administrative orders, or consent decrees?
Yes ____________ No _____________
If so, describe the actions and any continuing compliance obligations Imposed as a result of these actions.

9.2

Has your company ever received requests for information, notice or demand letters, or any other inquiries regarding its operation?
Yes ____________ No _____________

9.3

Have there ever been, or are there now pending, any lawsuits against the company regarding any environmental or health and safety concerns?
Yes ____________ No _____________

9.4

Has an environmental audit ever been conducted at your companyâ€™s current facility?
Yes ____________ No _____________

9.5

Have there been any problems or complaints from neighbors at the companyâ€™s current facility?
Yes ____________ No _____________

Company
By:
Title:
Date:

FIRST AMENDMENT TO LEASE
THIS FIRST AMENDMENT TO LEASE dated August 30, 2013 (this â€œFirst Amendmentâ€ ) is entered into by and between HINES VAF
NO CAL PROPERTIES, L.P., a Delaware limited partnership (â€œLandlordâ€ ), and SHOCKWAVE MEDICAL, INC., a Delaware corporation
(â€œTenantâ€ ), with reference to the following:
RECITALS
WHEREAS, Landlord and Tenant entered into that certain Lease dated August 10, 2012 (the â€œLeaseâ€ ), whereby Tenant leases certain
premises (the â€œOriginal Premisesâ€ ) consisting of approximately 2,527 rentable square feet of rentable area commonly known as Suite 416 of that
certain building located at 48531 Warm Springs Boulevard, Fremont, California (the â€œ48531 Buildingâ€ ). All capitalized terms used herein and not
otherwise defined herein shall have the meanings ascribed to such terms in the Lease; and
WHEREAS, Landlord and Tenant desire by this First Amendment to amend the Lease in order to, among other things, (a) expand the Original
Premises leased by Tenant under the Lease to include approximately 6,703 rentable square feet of rentable area commonly known as Suites 107 and 108
(collectively, the â€œAdditional Premisesâ€ ) located in that certain building located at 48501 Warm Springs Boulevard, Fremont, California (the
â€œ48501 Buildingâ€ ); (b) extend the Lease Term for a forty (40) month period ending on January 31, 2017; (c) provide for the rent to be paid by
Tenant for the Expanded Premises during the Expanded Premises Term (as such terms are hereinafter defined); and (d) further amend, modify and
supplement the Lease as set forth herein.
NOW, THEREFORE, in consideration of the Expanded Premises and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Landlord and Tenant hereby agree as follows:
1. Recitals. The Recitals set forth above are incorporated herein as though set forth in full herein.
2. Expansion of the Premises, Effective as of October 1, 2013 (the â€œExpansion Commencement Dateâ€ ), the Original Premises shall be
expanded to include the Additional Premises, as shown on Exhibit A and incorporated herein by this reference. Therefore, the Lease is hereby amended
such that, from and after the Expansion Commencement Date, all references in the Lease to the â€œPremisesâ€ shall mean and refer to the entirety of
the space in the Original Premises and the Additional Premises, which is approximately nine thousand two hundred thirty (9,230) rentable square feet of
rentable area (the entirety of such space is referred to herein as the â€œExpanded Premisesâ€ ). Notwithstanding anything to the contrary contained
herein, Landlord shall not be obligated to deliver possession of the Additional Premises to Tenant until Tenant has provided to Landlord evidence of
liability and property insurance coverage covering the Additional Premises pursuant to Section 9.1 of the Lease, the advance rent pursuant to Section 6
of this First Amendment and the increased Security Deposit pursuant to Section 9 of this First Amendment.
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3. Extension of Term. Landlord and Tenant acknowledge that the Lease Term expires according to its terms on August 31, 2015. Notwithstanding
anything to the contrary contained in the Lease, Landlord and Tenant agree that the term of the Lease shall be extended such that the Lease shall
terminate on January 31, 2017 (the â€œNew Expiration Dateâ€ ), unless sooner terminated in accordance with the terms of the Lease. The period from
the Expansion Commencement Date through the New Expiration Date shall be referred to herein as the â€œExpanded Premises Term.â€
4. Base Monthly Rent for the Expanded Premises.
(a) Original Premises. Notwithstanding anything in the Lease to the contrary and in addition to paying all Additional Rent due under the Lease,
Tenant shall pay Base Monthly Rent for the Original Premises during the Expanded Premises Term according to the following schedule:
Period

Base Monthly Rent

October 1, 2013 â€“ August 31, 2014
September 1, 2014 â€“ August 31, 2015
September 1, 2015 â€“ January 31, 2016
February 1, 2016 â€“ January 31, 2017

$
$
$
$

3,411.45
3,537.80
2,863.09
2,948.98

(b) Additional Premises. Notwithstanding anything in the Lease to the contrary and in addition to paying all Additional Rent due under the
Lease, Tenant shall pay Base Monthly Rent for the Additional Premises during the Expanded Premises Term according to the following schedule:
Period

Base Monthly Rent

October 1, 2013 â€“ January 31, 2014
February 1, 2014 â€“ January 31, 2015
February 1, 2015 â€“ January 31, 2016
February 1, 2016 â€“ January 31, 2017

$
$
$
$

0.00
7,373.30
7,594.50
7,822.33

5. Tenantâ€™s Share for the Expanded Premises. Effective as of the Expansion Commencement Date, Tenantâ€™s Share set forth in Section
G of the Summary shall be adjusted to 6.3% to reflect the Expanded Premises. Except as modified by this Section 5, Tenant shall pay Tenantâ€™s Share
of the Excess Expenses in accordance with Article 8 of the Lease.
6. Advance Rent. Concurrently with the execution of this First Amendment, Tenant shall deliver to Landlord a check in the amount of $7,373.30
which constitutes the first installment of Base Monthly Rent for the Additional Premises after the Expansion Commencement Date.
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7. Condition of the Premises; Improvement Allowance. Except as expressly provided in this Section 7, Tenant hereby agrees that the Additional
Premises shall be taken â€œas isâ€ , â€œwith all faultsâ€ , â€œwithout any representations or warranties.â€ Tenant hereby acknowledges that it has
had an opportunity to investigate and inspect the condition of the Additional Premises and the suitability of same for Tenantâ€™s purposes, and Tenant
does hereby waive and disclaim any objection to, cause of action based upon, or claim that its obligations hereunder should be reduced or limited
because of the condition of the Additional Premises, the 48501 Building, the 48531 Building or the Project or the suitability of same for Tenantâ€™s
purposes. Except as expressly provided in the Lease or this First Amendment, Tenant acknowledges that neither Landlord nor any agent nor any
employee of Landlord has made any representations or warranty with respect to the Additional Premises, the Original Premises, the 48501 Building, the
48531 Building or the Project or with respect to the suitability of either for the conduct of Tenantâ€™s business and Tenant expressly warrants and
represents that Tenant has relied solely on its own investigation and inspection of the Additional Premises, the 48501 Building, the 48531 Building and
the Project in its decision to enter into this First Amendment and let the Additional Premises in an â€œas isâ€ condition. No promise of Landlord to
alter, remodel, repair, or improve the Additional Premises, the Original Premises, the 48501 Building, the 48531 Building, or the Project, and no
representation, express or implied, respecting any matter or thing relating to the Additional Premises, Original Premises, the 48501 Building, the 48531
Building, Project, or this First Amendment (including, without limitation, the condition of the Additional Premises, the Original Premises, the 48501
Building, the 48531 Building, or the Project) has been made to Tenant by Landlord or its broker or sales agent other than as may be contained herein or
in the Lease.
Notwithstanding the foregoing, Landlord shall, at Landlordâ€™s sole cost and expense using Building standard materials, repair or replace the hot
water system in the kitchen of the Original Premises (â€œLandlordâ€™s Workâ€ ) within ninety (90) days of the mutual execution and delivery of this
First Amendment, except to the extent of any delays caused by Tenant or force majeure. Tenant hereby acknowledges that Landlord will be performing
Landlordâ€™s Work during the term of the Lease and Landlordâ€™s performance of such work shall not be deemed a constructive eviction of Tenant,
nor shall Tenant be entitled to any abatement of rent in connection therewith.
The Additional Premises shall be delivered to Tenant on the date possession of the Additional Premises is delivered to Tenant under Section 8 of
this First Amendment (the â€œDelivery Dateâ€ ) with (a) the building systems serving the Additional Premises, including the heating, ventilation and
air-conditioning, lighting (the â€œ, electrical, plumbing, roof (the â€œRoof Systemâ€ ), water and gas systems, other than those constructed or
modified by Tenant, in good working order on the Delivery Date, and (b) the HVAC System and Roof System in good working order for the period
commencing on the Delivery Date and ending one hundred eighty (180) days after the Delivery Date (the â€œWarranty Periodâ€ ), except to the extent
such failure in the HVAC System or the Roof System to be in good working order is caused by Tenantâ€™s use or alterations to the Additional
Premises. If a non-compliance with said warranties exist as of the Delivery Date or the expiration of the Warranty Period, as applicable, Landlord shall,
except as otherwise provided in this First Amendment or the Lease, promptly after receipt of written notice from Tenant setting forth with specificity the
nature and extent of such non-compliance, commence to rectify same at Landlordâ€™s expense. If Tenant does not give Landlord written notice of a
non-compliance with respect to the warranty made in subparagraph (a) above within thirty (30) days of the Delivery Date, or with respect to the
warranty made in subparagraph (b) above on or before the expiration of the Warranty Period, correction of that non-compliance shall be the obligation
of Tenant at Tenantâ€™s sole cost and expense, except as otherwise provided in the Lease.
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In addition, Landlord shall provide to Tenant an improvement allowance to pay Tenantâ€™s costs and expenses (â€œImprovement Costsâ€ )
incurred by Tenant in performing certain improvements to the Additional Premises up to an aggregate maximum amount of Six and No/100 Dollars
($6.00) per rentable square foot of the Additional Premises (the â€œAllowanceâ€ ). Landlord shall pay portions of the Allowance to Tenant from time
to time, but not more often than once a month, upon Landlordâ€™s receipt of invoices therefor and unconditional mechanics lien waivers for all work
evidenced by the current monthâ€™s invoices. Prior to the commencement of any improvement work, Tenant shall submit detailed construction plans
for Landlordâ€™s approval. Landlord shall be paid a construction management fee (the â€œConstruction Management Feeâ€ ) equal to one and
one-half percent (1.5%) of the Improvement Costs, not to exceed $1,500.00. The Construction Management Fee shall be included in the Improvement
Costs and Landlord shall deduct the Construction Management Fee from the Allowance. Such improvement work shall be subject to all of the applicable
terms and provisions of the Lease, including, without limitation, all of the requirements for Tenantâ€™s Alterations set forth in Article 5 of the Lease.
Concurrently with Tenantâ€™s request for consent to such improvements, Tenant may request in writing that Landlord determine whether such
improvements will be required to be so removed and if Landlord does not require such removal when consent is given, Tenant shall not be obligated to
remove such improvements at the expiration or earlier termination of the Lease. Tenant will be responsible for paying all Improvement Costs in excess
of the Allowance. In no event shall Landlord be obligated to make disbursements pursuant to this First Amendment in a total amount which exceeds the
Allowance. In the event that the actual Improvement Costs are less than the Allowance, Tenant shall not be entitled to any credit against rent for any
unused portion of the Allowance. If Tenant has not requested payment of any portion of the Allowance by the first anniversary of the date of this First
Amendment, then Tenant shall not be entitled to any further payments of, and shall not have any further right to, such portion of the Allowance. All
improvements for which the Allowance has been made available shall be deemed Landlordâ€™s property under the terms of the Lease. Except as
specifically set forth in this First Amendment, Landlord shall not be obligated to provide or pay for any improvement work or services related to the
improvement of the Premises.
8. Early Occupancy. Tenant shall be entitled to early occupancy of the Additional Premises on September 1, 2013 and continuing until the
Expansion Commencement Date (the â€œEarly Occupancy Periodâ€ ); provided, however, that Tenant complies with all of the terms and conditions of
the Lease, as amended by this First Amendment, other than any covenant to pay Base Monthly Rent and Tenantâ€™s Share of the Excess Expenses with
respect to the Additional Premises during the Early Occupancy Period. Notwithstanding the foregoing, Tenant shall not be entitled to early occupancy or
possession of the Additional Premises until Tenant has delivered the advance rent as required under Section 6 above, the increased Security Deposit as
required under Section 9 below and evidence of insurance coverage covering the Additional Premises pursuant to Section 9.1 of the Lease.
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9. Security Deposit. Concurrently with the execution of this First Amendment, Tenant shall pay to Landlord the amount of Seven Thousand Two
Hundred Thirty Three and 51/100 Dollars ($7,233.51) to increase the Security Deposit under the Lease. The Lease is hereby amended by replacing all
references to the amount of the Security Deposit with the amount of Ten Thousand Seven Hundred Seventy-One and 31/100 Dollars ($10,771.31), the
increased amount of the Security Deposit.
10. Parking. Effective as of the Expansion Commencement Date and continuing throughout the Term, Tenant shall have the right to use an
additional twenty-three (23) non-exclusive and non-designated parking stalls in the Projectâ€™s parking facility in connection with Tenantâ€™s lease
of the Additional Premises in accordance with the terms of Section 4.4 of the Lease. These parking spaces are in addition to the parking spaces which
the Tenant is entitled to use in connection with the Original Premises.
11. Option to Extend Lease Term. Tenant shall have one (1) option (the â€œOptionâ€ ) to extend the term of the Lease for a period of two
(2) years (the â€œOption Termâ€ ), which Option shall be exercisable by written notice delivered by Tenant to Landlord as provided in subsection
(a) below, provided that Tenant has not committed an Event of Tenantâ€™s Default under the Lease at any time prior to the date of delivery of such
notice. The Option is personal to the originally named Tenant in the Lease (the â€œOriginal Tenantâ€™) and shall be exercisable by Original Tenant
only if Original Tenant is in possession of one hundred percent (100%) of the Premises.
(a) Exercise of Option. The Option may be exercised by Tenant, if at all, by delivering written notice (the â€œOption Noticeâ€ ) to
Landlord not more than twelve (12) months nor less than nine (9) months prior to the expiration of the Expanded Premises Term stating that Tenant is
exercising the Option. Landlord, after receipt of Tenantâ€™s notice, shall deliver notice (the â€œOption Rent Noticeâ€ ) to Tenant within thirty
(30) days of Landlordâ€™s receipt of the Option Notice setting forth the â€œOption Rent,â€ as that term is defined in subsection (b) below, which
shall be applicable to the Lease during the Option Term. On or before the date ten (10) business days after Tenantâ€™s receipt of the Option Rent
Notice, Tenant may, at its option, object to the Option Rent contained in the Option Rent Notice by delivering written notice thereof to Landlord, in
which case the parties shall follow the procedure, and the Option Rent shall be determined, as set forth in subsection (c) below. If Tenant does not so
object within such ten (10) business day period, the Option Rent applicable during the Option Term shall be the amount set forth in the Option Rent
Notice.
(b) Option Rent. The Base Monthly Rent payable by Tenant during the Option Term (the â€œOption Rentâ€ ) shall be equal to the
prevailing annual market rental value for comparable space located in the vicinity of the Project (including additional rent and considering any â€œbase
yearâ€ or â€œexpense stopâ€ applicable thereto), including all escalations, at which tenants, as of the commencement of the Option Term, are leasing
non-sublease, non-renewal, non-encumbered, non-equity space in comparable buildings for a comparable term.
5

(c) Determination of Option Rent. The Option Rent Notice shall contain Landlordâ€™s good faith estimate of the Option Rent for the
Premises for the Option Term. If Tenant timely and appropriately objects to Landlordâ€™s determination of the Option Rent, then Tenant shall have the
right to submit the issue of Landlordâ€™s reasonableness (but not the prevailing annual market rental value) for neutral binding arbitration (and not by
court action) to the American Arbitration Association in accordance with the rules of such Association then in effect. Tenant shall exercise such right of
arbitration by delivering written notice of such election within thirty (30) days after receipt of the Option Rent Notice. If the arbitrators shall decide that
Landlordâ€™s determination of the prevailing annual market rental value was reasonable, then the Option Rent shall be the amount previously
determined by Landlord. If the arbitrators shall determine that Landlord acted unreasonably, then Landlord shall redetermine the Option Rent in its sole
but reasonable discretion, provided that Tenant shall again have the right to challenge Landlordâ€™s reasonableness in the manner set forth above. In no
event shall the arbitrators be permitted to determine rental value under the Lease. The decision of the arbitrators shall be binding upon both parties. Each
party shall share equally the cost of the arbitration process.
12. Utility Bills. Upon Landlordâ€™s request, Tenant shall deliver to Landlord copies of all bills for separately metered utilities supplied to the
Premises for the past twelve (12) month period within ten (10) business days of Landlordâ€™s request. Tenant shall provide all necessary authorizations
for Landlord to obtain any bills relating to utility usage at the Premises from the utility provider, including delivering a signed and completed original of
the authorization form attached as Exhibit B to this First Amendment to Landlord concurrently with Tenantâ€™s execution and delivery of this First
Amendment to Landlord. If Landlord is unable to obtain the information from the utility provider, Tenant shall provide copies of all utility bills relating
to the Premises received after the date of this First Amendment within ten (10) days of receipt.
13. Estoppel. Tenant hereby certifies and acknowledges, that as of the date hereof (a) to the current actual knowledge of Tenant, Landlord is not in
default in any respect under the Lease, (b) Tenant does not have any defenses to its obligations under the Lease, (e) Landlord is holding a Security
Deposit in the amount of $3,537.80 under the Lease (subject to increase as provided in Section 9 above), and (d) there are no offsets against rent payable
under the Lease. Tenant acknowledges and agrees that: (i) the representations herein set forth constitute a material consideration to Landlord in entering
into this First Amendment; (ii) such representations are being made by Tenant for purposes of inducing Landlord to enter into this First Amendment; and
(iii) Landlord is relying on such representations in entering into this First Amendment.
14. Brokers. Tenant hereby represents and warrants to Landlord that Tenant has not entered into any agreement or taken any other action which
might result in any obligation on the part of Landlord to pay any brokerage commission, finderâ€™s fee or other compensation with respect to this First
Amendment, other than to CBRE, and Tenant agrees to indemnify and hold Landlord harmless from and against any losses, damages, costs or expenses
(including without limitation, attorneysâ€™ fees) incurred by Landlord by reason of any breach or inaccuracy of such representation or warranty.
15. Inspection by a CASD in Accordance with Civil Code 1938. To Landlordâ€™s actual knowledge, the Additional Premises have not
undergone inspection by a Certified Access Specialist (CASp). The foregoing verification is included in this First Amendment solely for the purpose of
complying with California Civil Code Section 1938 and shall not in any manner affect Landlordâ€™s and Tenantâ€™s respective responsibilities for
compliance with construction-related accessibility standards as provided under this Lease.
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16. Landlordâ€™s Limitation of Liability. It is expressly understood and agreed that notwithstanding anything in the Lease (as hereby
amended) to the contrary, and notwithstanding any applicable law to the contrary, the liability of Landlord under the Lease, as hereby amended,
(including any successor Landlord) and any recourse by Tenant against Landlord shall be limited solely and exclusively to the interest of Landlord in
and to the Project (including all rents, issues, profits and proceeds therefrom), and neither Landlord, nor any of its constituent partners or members, shall
have any personal liability therefor, and Tenant hereby expressly waives and releases such personal liability on behalf of itself and all persons claiming
by, through or under Tenant. Under no circumstances shall Landlord be liable for injury to Tenantâ€™s business or for any loss of income or profit
therefrom.
17. Ratification. Except as otherwise specifically herein amended, the Lease is and shall remain in full force and effect according to the terms
thereof. In the event of any conflict between the Lease and this First Amendment, this First Amendment shall control.
18. Attorneysâ€™ Fees. Should either party institute any action or proceeding to enforce or interpret this First Amendment or any provision
thereof, for damages by reason of any alleged breach of this First Amendment or of any provision hereof, or for a declaration of rights hereunder, the
prevailing party in any such action or proceeding shall be entitled to receive from the other party all cost and expenses, including actual attorneysâ€™
and other fees, reasonably incurred in good faith by the prevailing party in connection with such action or proceeding. The term â€œattorneysâ€™ and
other feesâ€ shall mean and include attorneysâ€™ fees, accountantsâ€™ fees, and any and all consultantsâ€™ and other similar fees incurred in
connection with the action or proceeding and preparations therefore. The term â€œaction or proceedingâ€ shall mean and include actions, proceedings,
suits, arbitrations, appeals and other similar proceedings.
19. Submission. Submission of this First Amendment by Landlord to Tenant for examination and/or execution shall not in any manner bind
Landlord and no obligations on Landlord shall arise under this First Amendment unless and until this First Amendment is fully signed and delivered by
Landlord and Tenant; provided, however, the execution and delivery by Tenant of this First Amendment to Landlord shall constitute an irrevocable offer
by Tenant of the terms and conditions herein contained, which offer may not be revoked for thirty (30) days after such delivery.
20. Counterparts. This First Amendment may be executed in several counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same agreement.
[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, this First Amendment has been executed by the parties as of the date first referenced above.
â€œLandlordâ€
HINES VAF NO CAL PROPERTIES, L.P.,
a Delaware limited partnership
By: Hines VAF No Cal Properties GP LLC, its general
partner
By: Hines VAF No Cal Mezz, L.P., its sole member
By: Hines VAF No Cal Mezz GP LLC, its general
partner
By: Hines VAF Northern California, L.P., its
sole member
By: Hines VAF Northern California GP
LLC, its general partner
By:
/s/ James C. Buie
Name: James C. Buie
Title: Executive Vice President
â€œTenantâ€
SHOCKWAVE MEDICAL, INC.,
a Delaware corporation
By:
/s/ Daniel Hawkins
Name: Daniel Hawkins
Title: CEO
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EXHIBIT A
ADDITIONAL PREMISES

1

EXHIBIT B
UTILITY PROVIDER AUTHORIZATION
[attached]

SECOND AMENDMENT TO LEASE
THIS SECOND AMENDMENT TO LEASE (this â€œAmendmentâ€ ) is made and entered into as of October 3, 2014, by and between
GATEWAY WARM SPRINGS, LLC, a Delaware limited liability company (â€œLandlordâ€ ), and SHOCKWAVE MEDICAL, INC., a Delaware
corporation (â€œTenantâ€ ).
RECITALS
A.

Landlord (as successor in interest to Hines VAF No Cal Properties, L.P., a Delaware limited partnership) and Tenant are parties to that certain lease
dated August 10, 2012 (the â€œOriginal Leaseâ€ ), which Original Lease has been previously amended by that certain First Amendment to
Lease (the â€œFirst Amendmentâ€ ) dated August 30, 2013 (collectively, the â€œLeaseâ€ ). Pursuant to the Lease, Landlord has leased to
Tenant space currently containing approximately 9,230 rentable square feet (the â€œOriginal Premisesâ€ ), consisting of: (i) approximately
2,527 rentable square feet described as Suite 416 in the building located at 48531 Warm Springs Boulevard, Fremont, California (â€œthe 48531
Buildingâ€ ); and (ii) approximately 6,703 rentable square feet described as Suite 107 and Suite 108 (â€œSuite 108â€ ) in the building located
at 48501 Warm Springs Boulevard, Fremont, California (the â€œ48501 Buildingâ€ ). The 48531 Building and the 48501 Building are located in
the project commonly known as Warm Springs Business Center (the â€œProjectâ€ ).

B.

Tenant desires to surrender a portion of the Original Premises to Landlord containing approximately 2,527 rentable square feet described as Suite
416 of the 48531 Building as shown on Exhibit A hereto (the â€œReduction Spaceâ€ ) (the Original Premises, less the Reduction Space, is
referred to herein as the â€œRemaining Premisesâ€ ) and that the Lease be appropriately amended, and Landlord is willing to accept such
surrender on the following terms and conditions.

C.

Tenant has requested that additional space containing approximately 6,602 rentable square feet described as Suite 106, Suite 109 and Suite 110 of
the 48501 Building shown on Exhibit B hereto (collectively, the â€œSecond Expansion Spaceâ€ ) be added to the Original Premises and that
the Lease be appropriately amended and Landlord is willing to do the same on the following terms and conditions.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree as follows:
1.

Expansion and Second Expansion Effective Date.
1.1

Effective as of November 1, 2014 (the â€œSecond Expansion Effective Dateâ€ ), the Premises, as defined in the Lease, is increased from
approximately 9,230 rentable square feet to approximately 13,810 rentable square feet by the addition of the Second Expansion Space, and
from and after the Second Expansion Effective Date, Second Expansion Space shall be deemed part of the Premises, as defined in the Lease,
and as used herein. The Lease Term for the Second Expansion Space shall commence on the Second Expansion Effective Date and end on
January 31, 2017 (the â€œExpiration Dateâ€ ) unless sooner terminated in accordance with the terms of the Lease, as amended hereby.
The Second Expansion Space is subject to all the terms and conditions of the Lease except as expressly modified herein and except that
Tenant shall not be entitled to receive any allowances, abatements or other financial concessions granted with respect to the Original
Premises unless such concessions are expressly provided for herein with respect to the Second Expansion Space.
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1.2

2.

The Second Expansion Effective Date shall be delayed to the extent that Landlord fails to deliver possession of the Second Expansion Space
for any reason, except to the extent that such delay is arising from or related to the acts or omissions of Tenant, its agents, customers,
visitors, invitees, licensees, contractors, assignees or subtenants (any such delay hereinafter referred to as a â€œTenant Delayâ€ ). Except
as otherwise expressly provided in this Section 1.2, any such delay in the Second Expansion Effective Date shall not subject Landlord to any
liability for any loss or damage resulting therefrom. If the Second Expansion Effective Date is delayed, the Expiration Date shall not be
similarly extended. In addition, the effective date of any increases in the Base Monthly Rent rate shall not be postponed as a result of any
such delay. Notwithstanding anything to the contrary contained in this Section 1.2, provided that this Amendment is properly executed and
delivered by Tenant and Tenant has delivered all prepaid rental and all insurance certificates required hereunder, if the Second Expansion
Effective Date has not occurred on or before December 1, 2014 (the â€œOutside Delivery Dateâ€ ), Tenant shall be entitled to an
abatement of Base Monthly Rent with respect to the Second Expansion Space following the expiration of the Second Expansion Space
Abatement Period (as defined in Section 3.2 below) in an amount equal to $175.57 for every day in the period beginning on the Outside
Delivery Date and ending on the Second Expansion Effective Date. Landlord and Tenant acknowledge and agree that: (a) the determination
of the Second Expansion Effective Date shall take into consideration the effect of any Tenant Delay; and (b) the Outside Delivery Date shall
be postponed by the number of days the Second Expansion Effective Date is delayed due to strikes, acts of God, shortages of labor or
materials, war, terrorist acts, civil disturbances and other causes beyond the reasonable control of Landlord. Tenant shall, at Landlordâ€™s
request, execute and deliver a memorandum agreement provided by Landlord, setting forth the actual Second Expansion Effective Date.
Should Tenant fail to do so within five (5) days after Landlordâ€™s request, the information set forth in such memorandum provided by
Landlord shall be conclusively presumed to be agreed and correct.

Reduction.
2.1

Tenant shall vacate the Reduction Space in accordance with the terms of the Lease on or prior to the date immediately preceding the
Reduction Effective Date (defined in 1.2 below) and Tenant shall fully comply with all obligations under the Lease respecting the Reduction
Space up to the Reduction Effective Date, including those provisions relating to the condition of the Reduction Space and removal of
Tenantâ€™s Property therefrom; provided, however, that Landlord shall not require Tenant to remove the six (6) strand fiber optic cabling
installed by Tenant between the Reduction Space and Suite 108.

2.2

Effective as of the date which is thirty (30) days following the Second Expansion Effective Date (the â€œReduction Effective Dateâ€ ),
the Premises is decreased from approximately 13,810 rentable square feet to approximately 11,283 rentable square feet by the elimination of
the Reduction Space. As of the Reduction Effective Date, the Reduction Space shall be deemed surrendered by Tenant to Landlord, the
Lease shall be deemed terminated with respect to the Reduction Space, and the â€œPremisesâ€ , as defined in the Lease and as used herein
shall be deemed to mean the Remaining Premises and the Second Expansion Space; provided, if Tenant shall violate any provision hereof or
if Tenantâ€™s representations herein shall be false or materially misleading, Landlord shall have the right to declare this Amendment null
and void and to reinstate the Lease with respect to the Reduction Space in addition to, and not in lieu of, any other rights or remedies
available to Landlord.
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2.3

3.

If Tenant shall holdover in the Reduction Space beyond the day immediately preceding the Reduction Effective Date, Tenant shall be liable
for Monthly Base Rent, Tenantâ€™s Share of Excess Expenses and other charges respecting the Reduction Space equal to one hundred fifty
percent (150%) of the amount in effect for October, 2014, prorated on a per diem basis and on a per square foot basis for the Reduction
Space. Such holdover amount shall not be in limitation of Tenantâ€™s liability for consequential or other damages arising from Tenantâ€™s
holding over nor shall it be deemed permission for Tenant to holdover in the Reduction Space, it being agreed that such holdover shall
otherwise be subject to the terms of Section 15.3 of the Original Lease, as amended by Section 11.6 below.

Base Monthly Rent.
3.1

Reduction Space from Second Expansion Effective Date Through Reduction Effective Date. Following the Second Expansion
Effective Date, Tenant shall continue to pay Monthly Base Rent, Tenantâ€™s Share of Excess Expenses and all other charges under the
Lease as provided therein with respect to the Reduction Space through and including the Reduction Effective Date. Notwithstanding
anything to the contrary contained in the Lease, as amended hereby, so long as Tenant is not in default beyond any applicable notice and
cure period under the Lease, as amended hereby, Tenant shall be entitled to an abatement of Monthly Base Rent solely with respect to the
Reduction Space in the amount of $3,537.80 (the â€œAbated Monthly Base Rentâ€ ) for the first thirty (30) days following the Second
Expansion Effective Date (the â€œReduction Space Abatement Periodâ€ ). In addition, so long as Tenant is not in default beyond any
applicable notice and cure period under the Lease, as amended hereby, Tenant shall be entitled to an abatement of Tenantâ€™s Share of
Excess Expenses during the Reduction Space Abatement Period (collectively with the Abated Monthly Base Rent, the â€œAbated
Rentâ€ ). If Tenant defaults under the Lease, as amended hereby, at any time during the Lease Term (as extended) and fails to cure such
default within any applicable cure period under the Lease, then all Abated Rent shall immediately become due and payable. Only Monthly
Base Rent and Tenantâ€™s Share of Excess Expenses shall be abated pursuant to this Section, as more particularly described herein, and all
other rent and other costs and charges specified in the Lease, as amended hereby, shall remain as due and payable pursuant to the provisions
of the Lease, as amended hereby.

3.2

Second Expansion Space from Second Expansion Effective Date Through Expiration Date. In addition to Tenantâ€™s obligation to
pay Base Monthly Rent for the Original Premises through and including the Reduction Effective Date and Tenantâ€™s obligation to pay
Base Monthly Rent for the Remaining Premises thereafter, Tenant shall pay Landlord Base Monthly Rent for the Second Expansion Space
as follows:
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Period

Second Expansion Effective
Date â€“ 10/31/2015
11/1/2015â€“l/31/2017

Rentable
Square
Footage

Monthly
Rate
Per
Square
Foot

Base Monthly
Rent

6,602
6,602

$ 1.15
$ 1.17

$ 7,592.30
$ 7,724.34

All such Base Monthly Rent shall be payable by Tenant in accordance with the terms of the Lease, as amended hereby, except that Base
Monthly Rent for the Second Expansion Space for January, 2015 (subject to Abated Base Monthly Rent, as described below) shall be paid
by Tenant concurrent with Tenantâ€™s execution and delivery of this Amendment to Landlord. Notwithstanding anything in the Lease, as
amended hereby, to the contrary, so long as Tenant is not in default beyond any applicable notice and cure period under the Lease, as
amended hereby, Tenant shall be entitled to an abatement of Base Monthly Rent with respect to the Second Expansion Space in the monthly
amount of $7,592.30 for the first two (2) full calendar months following the Second Expansion Effective Date (the â€œSecond Expansion
Space Abatement Periodâ€ ). The maximum total amount of Base Monthly Rent abated with respect to the Premises in accordance with
the foregoing shall equal $15,184.60 (the â€œAbated Base Monthly Rentâ€ ). If Tenant defaults under the Lease, as amended hereby, at
any time during the Lease Term (as extended), fails to cure such default within any applicable cure period under the Lease and Landlord
terminates the Lease in connection therewith, then upon such termination, all Abated Base Monthly Rent shall immediately become due and
payable. Only Base Monthly Rent shall be abated pursuant to this Section, as more particularly described herein, and all Additional Rent
specified in the Lease, as amended hereby, shall remain as due and payable pursuant to the provisions of the Lease, as amended hereby.
4.

Security Deposit. No additional Security Deposit shall be required in connection with this Amendment.

5.

Tenantâ€™s Share.

6.

5.1

For the period commencing with the Second Expansion Effective Date and ending on the Reduction Effective Date, Tenantâ€™s Share for
the Second Expansion Space and the Original Premises, collectively, is 10.79% of the Project.

5.2

For the period commencing with the Second Expansion Effective Date and ending on the Expiration Date, (i) Tenantâ€™s Share for the
Second Expansion Space is 17.57% of the 48501 Building and 4.50% of the Project; and (ii) Tenantâ€™s Share for the Remaining
Premises and the Second Expansion Space, collectively, is 35.40% of the 48501 Building and 9.07% of the Project.

Additional Rent. For the period commencing with the Second Expansion Effective Date and ending on the Expiration Date, Tenant shall pay all
Additional Rent payable under the Lease, including Tenantâ€™s Share of Excess Expenses applicable to the Second Expansion Space in
accordance with the terms of the Lease, as amended hereby.
4

7.

8.

Improvements to Second Expansion Space.
7.1

Condition of Second Expansion Space. Landlord shall deliver possession of the Second Expansion Space broom clean and free of debris.
Tenant has inspected the Second Expansion Space and agrees to accept the same â€œas isâ€ without any agreements, representations,
understandings or obligations on the part of Landlord to perform any alterations, repairs or improvements. However, notwithstanding the
foregoing, Landlord agrees that the roof and the base 48501 Building electrical, heating, ventilation and air conditioning, lighting, water, gas
and plumbing systems located in the Second Expansion Space shall be in good working order as of the date Landlord delivers possession of
the Second Expansion Space to Tenant. Except to the extent caused by the acts or omissions of Tenant or its Agents or by any alterations or
improvements performed by or on behalf of Tenant, if such systems are not in good working order as of the date possession of the Second
Expansion Space is delivered to Tenant and Tenant provides Landlord with notice of the same within one hundred eighty (180) days
following the date Landlord delivers possession of the Second Expansion Space to Tenant, Landlord shall be responsible for repairing or
restoring the same at Landlordâ€™s expense. Notwithstanding anything to the contrary contained in the Lease, as amended hereby, Tenant
shall not be required to remove any portion of the Tenant Alterations (other than any data and telecommunications cabling) shown on the
Space Plan (as defined in Exhibit C attached hereto and as attached to Exhibit C as Schedule 1) as of the date of this Amendment;
provided, however, that Landlord shall have the right to revise the determination of Tenantâ€™s removal and restoration obligations on any
portion of the Tenant Alterations not shown on the Space Plan. Tenant hereby acknowledges and agrees that Landlord has fulfilled all of its
obligations pursuant to Section 2.3 of the Original Lease, Exhibit â€œBâ€ to the Original Lease and Section 7 of the First Amendment.

7.2

Responsibility for Improvements to Second Expansion Space. Tenant may perform improvements to the Second Expansion Space in
accordance with the terms of Exhibit C attached hereto and Tenant shall be entitled to an improvement allowance in connection with such
work as more fully described in Exhibit C.

Early Access to Second Expansion Space. Subject to the terms of this Section 8, Landlord grants Tenant the right to enter the Second Expansion
Space as of October 1, 2014, at Tenantâ€™s sole risk, solely for the purpose of performing the Tenant Alterations (as defined in Exhibit C
attached hereto) and installing telecommunications and data cabling, equipment, furnishings and other personalty. Such possession prior to the
Second Expansion Effective Date shall be subject to all of the terms and conditions of the Lease, as amended hereby, except that Tenant shall not
be required to pay Base Monthly Rent or Tenantâ€™s Share of Excess Expenses with respect to the period of time prior to the Second Expansion
Effective Date during which Tenant occupies the Second Expansion Space solely for such purposes. However, Tenant shall be liable for any
utilities or special services provided to Tenant during such period. Notwithstanding the foregoing, if Tenant takes possession of the Second
Expansion Space before the Second Expansion Effective Date for any purpose other than as expressly provided in this Section, such possession
shall be subject to the terms and conditions of the Lease, as amended hereby, and Tenant shall pay Base Monthly Rent and Tenantâ€™s Share of
Excess Expenses, and any other charges payable hereunder to Landlord for each day of possession before the Second Expansion Effective Date.
Said early possession shall not advance the Expiration Date.
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9.

Option to Renew. Section 11 of the First Amendment (Option to Extend Lease Term) is hereby deleted in its entirety and Tenantâ€™s Option set
forth therein is null and void and of no further force and effect. Provided the Lease, as amended hereby, is in full force and effect and Tenant is not
in default beyond any applicable notice and cure period under any of the other terms and conditions of the Lease, as amended hereby, at the time
of notification or commencement, Tenant shall have one (1) option to renew (the â€œRenewal Optionâ€ ) the Lease for a term of two (2) years
(the â€œRenewal Termâ€ ), for the portion of the Premises being leased by Tenant as of the date the Renewal Term is to commence, on the same
terms and conditions set forth in the Lease, as amended hereby, except as modified by the terms, covenants and conditions as set forth below:
9.1

If Tenant elects to exercise the Renewal Option, then Tenant shall provide Landlord with written notice no earlier than February 1, 2016, but
no later than July 31, 2016. If Tenant fails to provide such notice, Tenant shall have no further or additional right to extend or renew the term
of the Lease.

9.2

The Base Monthly Rent in effect at the expiration of the Lease Term shall be adjusted to reflect the Prevailing Market (defined below) rate.
Landlord shall advise Tenant of the new Base Monthly Rent for the Premises no later than thirty (30) days after receipt of Tenantâ€™s
written request therefor. Said request shall be made no earlier than thirty (30) days prior to the first date on which Tenant may exercise its
Renewal Option under this Section 9. Said notification of the new Base Monthly Rent may include a provision for its escalation to provide
for a change in the Prevailing Market rate between the time of notification and the commencement of the Renewal Term.

9.3

If Tenant and Landlord are unable to agree on a mutually acceptable Base Monthly Rent for the Renewal Term not later than sixty (60) days
following Landlordâ€™s delivery of written notice of the new proposed Base Monthly Rent for the Premises, then Landlord and Tenant,
within five (5) days after such date, shall each simultaneously submit to the other, in a sealed envelope, its good faith estimate of the
Prevailing Market rate for the Premises during the Renewal Term (collectively referred to as the â€œEstimatesâ€ ). If the higher of such
Estimates is not more than one hundred five percent (105%) of the lower of such Estimates, then the Prevailing Market rate shall be the
average of the two Estimates. If the Prevailing Market rate is not established by the exchange of Estimates, then, within seven (7) days after
the exchange of Estimates, Landlord and Tenant shall each select an appraiser to determine which of the two Estimates most closely reflects
the Prevailing Market rate for the Premises during the Renewal Term. Each appraiser so selected shall be certified as an MAI appraiser or as
an ASA appraiser and shall have had at least five (5) years experience within the previous ten (10) years as a real estate appraiser working in
Fremont, California, with working knowledge of current rental rates and practices. For purposes hereof, an â€œMAPâ€™ appraiser means
an individual who holds an MAI designation conferred by, and is an independent member of, the American Institute of Real Estate
Appraisers (or its successor organization, or in the event there is no successor organization, the organization and designation most similar),
and an â€œASAâ€ appraiser means an individual who holds the Senior Member designation conferred by, and is an independent member
of, the American Society of Appraisers (or its successor organization, or, in the event there is no successor organization, the organization and
designation most similar).
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9.4

Upon selection, Landlordâ€™s and Tenantâ€™s appraisers shall work together in good faith to agree upon which of the two Estimates most
closely reflects the Prevailing Market rate for the Premises. The Estimates chosen by such appraisers shall be binding on both Landlord and
Tenant. If either Landlord or Tenant fails to appoint an appraiser within the seven (7) day period referred to above, the appraiser appointed
by the other party shall be the sole appraiser for the purposes hereof. If the two appraisers cannot agree upon which of the two Estimates
most closely reflects the Prevailing Market rate within twenty (20) days after their appointment, then, within ten (10) days after the
expiration of such twenty (20) day period, the two appraisers shall select a third appraiser meeting the aforementioned criteria. Once the
third appraiser (i.e., the arbitrator) has been selected as provided for above, then, as soon thereafter as practicable but in any case within
fourteen (14) days, the arbitrator shall make his or her determination of which of the two Estimates most closely reflects the Prevailing
Market rate and such Estimate shall be binding on both Landlord and Tenant as the Prevailing Market rate for the Premises. If the arbitrator
believes that expert advice would materially assist him or her, he or she may retain one or more qualified persons to provide such expert
advice. The parties shall share equally in the costs of the arbitrator and of any experts retained by the arbitrator. Any fees of any appraiser,
counsel or experts engaged directly by Landlord or Tenant, however, shall be borne by the party retaining such appraiser, counsel or expert.

9.5

If the Prevailing Market rate has not been determined by the commencement date of the Renewal Term, Tenant shall pay Base Monthly Rent
upon the terms and conditions in effect during the last month of the current Lease Term until such time as the Prevailing Market rate has
been determined. Upon such determination, Base Monthly Rent for the Premises shall be retroactively adjusted to the commencement of
such Renewal Term for the Premises.

9.6

This Renewal Option is not transferable; the parties hereto acknowledge and agree that they intend that the Renewal Option shall be
â€œpersonalâ€ to Tenant as set forth above and that in no event will any assignee or sublessee have any rights to exercise the Renewal
Option.

9.7

If the Renewal Option is validly exercised or if Tenant fails to validly exercise the Renewal Option, Tenant shall have no further right to
extend the Lease Term.

9.8

For purposes of this Renewal Option, â€œPrevailing Marketâ€ shall mean the arms length fair market annual rental rate per rentable
square foot under renewal leases and amendments entered into on or about the date on which the Prevailing Market is being determined
hereunder for space comparable to the Premises in the 48501 Building and buildings comparable to the 48501 Building in the same rental
market in the Fremont, California, area as of the date the Renewal Term is to commence, taking into account the specific provisions of the
Lease, as amended hereby, which will remain constant. The determination of Prevailing Market shall take into account any material
economic differences between the terms of the Lease, as amended hereby, and any comparison lease or amendment, such as rent abatements,
construction costs and other concessions and the manner, if any, in which the landlord under any such lease is reimbursed for operating
expenses and taxes. The determination of Prevailing Market shall also take into consideration any reasonably anticipated changes in the
Prevailing Market rate from the time such Prevailing Market rate is being determined and the time such Prevailing Market rate will become
effective under the Lease, as amended hereby.
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9.9

10.

Notwithstanding anything herein to the contrary, the Renewal Option is subject and subordinate to the expansion rights (whether such rights
are designated as a right of first offer, right of first refusal, expansion option or otherwise) of any tenant of the Project existing on the date
hereof.

Right of First Refusal.
10.1 Tenant shall have an on-going right of first refusal (the â€œRight of First Refusalâ€ ) with respect to each of the following spaces:
(i) approximately 1,733 rentable square feet described as Suite 105; and (ii) approximately 4,044 rentable square feet described as Suite 111
(each, a â€œPotential Refusal Spaceâ€ ). Tenantâ€™s Right of First Refusal shall be exercised as follows: when Landlord has a
prospective tenant (the â€œProspectâ€ ), other than the existing tenant in either Potential Refusal Space, interested in leasing such Refusal
Space, and Landlord has solicited or received a bona fide offer in writing for such Potential Refusal Space from such Prospect, Landlord
shall advise Tenant (the â€œAdviceâ€ ) of the terms under which Landlord is prepared to lease such Potential Refusal Space (the
â€œRefusal Spaceâ€ ) to such Prospect and Tenant may lease the Refusal Space, under such terms, by providing Landlord with written
notice of exercise (the â€œNotice of Exerciseâ€ ) within five (5) business days after the date of the Advice, except that Tenant shall have
no such Right of First Refusal and Landlord need not provide Tenant with an Advice if: (a) Tenant is in default beyond any applicable notice
and cure period under the Lease, as amended hereby, at the time that Landlord would otherwise deliver the Advice; (b) fifty percent (50%)
or more of the Premises is sublet at the time Landlord would otherwise deliver the Advice; (c) this Lease has been assigned prior to the date
Landlord would otherwise deliver the Advice; or (d) Tenant is not occupying the Premises on the date Landlord would otherwise deliver the
Advice. Notwithstanding the foregoing, if (i) Tenant was entitled to exercise its Right of First Refusal, but failed to provide Landlord with a
Notice of Exercise within the five (5) business day period provided herein, and (ii) Landlord does not enter into a lease for the Refusal Space
with any prospective tenant within a period of six (6) months following the date of the Advice, Tenant shall once again have a Right of First
Refusal with respect to such Refusal Space; provided, however, that Tenant shall instead have a period of five (5) business days within
which to exercise its Right of First Refusal. In addition, Tenant shall once again have the Right of First Refusal with respect to either
Potential Refusal Space if, within such six (6) month period, Landlord proposes to lease such Potential Refusal Space to any prospective
tenant on terms that are substantially different than those set forth in the Advice; provided, however, that Tenant shall instead have a period
of five (5) business days within which to exercise its Right of First Refusal. For purposes hereof, the terms offered to a Prospect shall be
deemed to be substantially the same as those set forth in the Advice as long as there is no more than a ten percent (10%) reduction in the
â€œbottom lineâ€ cost per rentable square foot of such Refusal Space to the prospective tenant when compared with the â€œbottom
lineâ€ cost per rentable square foot under the Advice, considering all of the economic terms of the both deals, respectively, including,
without limitation, the net rent, any tax or expense escalation or other financial escalation and any financial concessions.
10.2 If Tenant delivers a Notice of Exercise to Landlord on or after December 31, 2014, the Tease term for the Refusal Space shall commence
upon the commencement date stated in the Advice and thereupon such Refusal Space shall be considered a part of the Premises, provided
that all of the terms stated in the Advice, including the termination date set forth in the Advice, shall govern Tenantâ€™s leasing of the
Refusal Space and only to the extent that they do not conflict with the Advice, the terms and conditions of the Lease shall apply to the
Refusal Space.
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10.3 If Tenant delivers a Notice of Exercise to Landlord prior to December 31, 2014, then:
10.3.1

The lease term for the Refusal Space shall commence on the date set forth in the Advice, be coterminous with the Lease Term for
the Premises (i.e., the Remaining Premises and the Second Expansion Space) and shall terminate on the Expiration Date,
notwithstanding anything to the contrary set forth in the Advice. In such event, the initial Monthly Base Rent rate payable by
Tenant for the Refusal Space shall reflect the same average Monthly Base Rent, on a per rentable square foot basis, as the
Monthly Base Rent offered to the Prospect, and any increases to such Monthly Base Rent rate during the lease term for the
Refusal Space shall be determined pursuant to Section 10.3.2 below. All of the other terms stated in the Advice shall govern
Tenantâ€™s leasing of the Refusal Space and, to the extent that they do not conflict with the Advice, the terms and conditions of
the Lease shall apply to the Refusal Space.

10.3.2

The Monthly Base Rent rate payable by Tenant for the Refusal Space shall be adjusted by Landlord for a term which terminates
coterminous with the Premises so that it reflects the same average Monthly Base Rent rate, on a per rentable square foot basis, as
the Monthly Base Rent rate offered to the Prospect. By way of example only, assuming (a) the lease term proposed to the
Prospect was five (5) years, (b) Monthly Base Rent as proposed to the Prospect was $26.00 per rentable square foot in the first
year; $27.00 per rentable square foot in the second and third years; and $28.00 per rentable square foot in fourth and fifth years,
and (c) Tenantâ€™s lease term for the Refusal Space is three (3) years. Under such example, Tenant shall pay Monthly Base Rent
for the Refusal Space during the entire three (3) year lease term based on a fixed rate of $27.20 per rentable square foot, which, at
Landlordâ€™s election, as specified in the Advice, could be stated at a Monthly Base Rental rate that escalates each anniversary
of the lease term for the Refusal Space, so long as the average Monthly Base Rental rate for the Refusal Space during the entire
three year Refusal Space lease term did not exceed $27.20 per rentable square foot per year. The terms offered to Tenant in the
Advice shall also reflect the same concessions offered to the Prospect, prorated to reflect the difference in the length of the lease
term that will apply to the Refusal Space. By way of example, if the Prospect is offered a $10.00 per rentable square foot tenant
improvement allowance for a five (5) year term (which is equal to $2.00 for each year in the term offered to the Prospect), and
Tenant will be leasing the subject Refusal Space for three (3) years, then Tenant will be entitled to a tenant improvement
allowance of $6.00 per rentable square foot in such Refusal Space.

10.4 Notwithstanding anything elsewhere in this Section to the contrary, any leasing of the Refusal Space under this Section will not include
terms or provisions of the Advice that are specific to the parties involved in the transaction giving rise to the Advice, such as payment of
commissions to the brokers involved in that transaction; options or rights to expand, contract, renew, extend or shorten the lease term;
security deposit; and any rights that are personal to the third party making the Advice.
10.5 The Refusal Space (including improvements and personalty, if any) shall be accepted by Tenant in its condition and as-built configuration
existing on the earlier of the date Tenant takes possession of the Refusal Space or the date the lease term for such Refusal Space commences,
unless the Advice specifies work to be performed by Landlord in the Refusal
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Space, in which case Landlord shall perform such work in the Refusal Space. If Landlord is delayed delivering possession of the Refusal
Space due to the holdover or unlawful possession of such space by any party, Landlord shall use reasonable efforts to obtain possession of
the space, and the commencement of the lease term for the Refusal Space shall be postponed until the date Landlord delivers possession of
the Refusal Space to Tenant free from occupancy by any party. However, notwithstanding the foregoing, Landlord agrees that the base
48501 Building electrical, heating, ventilation and air conditioning and plumbing systems located in the Refusal Space shall be in good
working order as of the date Landlord delivers possession of the Refusal Space to Tenant. Except to the extent caused by the acts or
omissions of Tenant or any of Tenantâ€™s Agents or by Tenantâ€™s Alterations or any other alterations or improvements performed by or
on behalf of Tenant, if such systems are not in good working order as of the date possession of the Refusal Space is delivered to Tenant and
Tenant provides Landlord with notice of the same within thirty (30) days following the date Landlord delivers possession of the Refusal
Space to Tenant, Landlord shall be responsible for repairing or restoring the same. Nothing contained in this Section 10 shall require Tenant
to perform any alterations, additions or improvements which are necessary to comply with Laws with respect to the Common Area, unless
such compliance relates to the Common Area on any floor on which the Refusal Space is located and arises directly out of the performance
of work by or on behalf of Tenant in the Premises or Tenantâ€™s use of the Refusal Space for purposes other than general office use. In
addition, nothing contained in this Section 10 shall require Tenant, with respect to the Common Area or the Refusal Space, to comply with
Laws which require structural alterations, capital improvements or the installation of new or additional mechanical, electrical, plumbing or
fire/life safety systems on a 48501 Building-wide basis without reference to the particular use of Tenant or any alterations, additions or
improvements performed by or on behalf of Tenant.
10.6 Monthly Base Rent attributable to the Refusal Space shall be payable in monthly installments in accordance with the terms and conditions of
the Lease, as amended hereby. In addition, Tenant shall pay all other additional rent payable under the Lease, as amended hereby, for the
Refusal Space, including without limitation, Tenantâ€™s Share (increased to include the Refusal Space) of Excess Expenses.
10.7 The rights of Tenant hereunder with respect to either Potential Refusal Space in any particular instance in which Landlord has a prospective
tenant interested in leasing the Potential Refusal Space shall terminate on the earlier to occur of (a) January 31, 2016; (b) Tenantâ€™s
failure to exercise its Right of First Refusal within the five (5) business day period provided in Section 10.1 above; and (c) the date Landlord
would have provided Tenant an Advice if Tenant had not been in violation of one or more of the conditions set forth in Section 10.1 above.
Notwithstanding the foregoing, if (i) Tenant was entitled to exercise its Right of First Refusal, but failed to provide Landlord with a Notice
of Exercise within the two (2) business day period provided in Section 10.1 above, and (ii) Landlord does not enter into a lease or other
agreement for such Potential Refusal Space with the Prospect or any other prospect within a period of six (6) months following the date of
the Advice, Tenant shall once again have a Right of First Refusal with respect to such Potential Refusal Space.
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10.8 If Tenant exercises its Right of First Refusal, Landlord shall prepare an amendment (the â€œRefusal Space Amendmentâ€ ) adding the
Refusal Space to the Premises on the terms set forth in the Advice and reflecting the changes in the Base Monthly Rent, the rentable square
footage of the Premises, Tenantâ€™s Share and other appropriate terms. A copy of the Refusal Space Amendment shall be sent to Tenant
within a reasonable time after Landlordâ€™s receipt of the Notice of Exercise executed by Tenant, and Tenant shall execute and return the
Refusal Space Amendment to Landlord within ten (10) business days thereafter, but an otherwise valid exercise of the Right of First Refusal
shall be fully effective whether or not the Refusal Space Amendment is executed.
11.

Other Pertinent Provisions. Landlord and Tenant agree that, effective as of the date of this Amendment (unless different effective date(s) is/are
specifically referenced in this Section), the Lease shall be amended in the following additional respects:
11.1 Landlordâ€™s Address for Notices. Landlordâ€™s Address for Notices set forth in Section Q of the Summary of Basic Lease Terms of
the Original Lease is hereby deleted in its entirety and replaced with the following:
â€œGateway Warm Springs, LLC
c/o Stockbridge Capital Group
Four Embarcadero Center, Suite 3300
San Francisco, California 94111
Attn: Asset Manager
with a Copy to:
Transwestern
48531 Warm Springs Blvd., Suite 410
Fremont, California 94539â€
11.2 Landlordâ€™s Address for Payment of Rent. Landlordâ€™s address for the payment of rent set forth in Section Q of the Summary of
Basic Lease Terms of the Original Lease is hereby deleted in its entirety and replaced with the following:
â€œUS Mail:
Gateway Warm Springs, LLC
PO Box 59731
Los Angeles, California 90074-9731
Courier/ Hand Delivery:
Bank of America Lockbox Services
PO Box 59731
Ground Level
1000 W. Temple St.
Los Angeles, California 90012â€
11.3 Insurance. Tenantâ€™s insurance required under Article 9 of the Original Lease (â€œTenantâ€™s Insuranceâ€ ) shall include the
Second Expansion Space. Tenant shall provide Landlord with a certificate of insurance, in form and substance satisfactory to Landlord and
otherwise in compliance with Article 9 of the Original Lease, evidencing that Tenantâ€™s Insurance covers the Original Premises and the
Second Expansion Space, upon delivery of this Amendment, executed by Tenant, to Landlord, and thereafter as necessary to assure that
Landlord always has current certificates evidencing Tenantâ€™s Insurance.
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11.4 Parking. Effective as of the Second Expansion Effective Date, Tenantâ€™s unreserved parking spaces shall be increased from thirty
(30) unreserved parking spaces to thirty-nine (39) unreserved parking spaces. Except as modified herein, the use of such unreserved parking
spaces shall be subject to the terms of the Lease.
11.5 SNDA. Landlord represents that as of the date of this Amendment, there exists no mortgage or deed of trust encumbering Landlordâ€™s
interest in the 48501 Building. Upon written request by Tenant, Landlord will use reasonable efforts to obtain a non-disturbance,
subordination and attornment agreement from Landlordâ€™s then current mortgagee, if any, on such mortgageeâ€™s then current standard
form of agreement. â€œReasonable effortsâ€ of Landlord shall not require Landlord to incur any cost, expense or liability to obtain such
agreement, it being agreed that Tenant shall be responsible for any fee or review costs charged by such mortgagee. Landlordâ€™s failure to
obtain a non-disturbance, subordination and attornment agreement for Tenant shall have no effect on the rights, obligations and liabilities of
Landlord and Tenant or be considered to be a default by Landlord under the Lease, as amended hereby.
11.6 Holdover. Section 15.3 of the Original Lease is hereby deleted in its entirety and replaced with the following:
â€œUnless Landlord expressly consents in writing to Tenantâ€™s holding over, Tenant shall be unlawfully and illegally in possession of the
Premises, whether or not Landlord accepts any rent from Tenant or any other person while Tenant remains in possession of the Premises
without Landlordâ€™s written consent. If Tenant shall retain possession of the Premises or any portion thereof without Landlordâ€™s
consent following the expiration of this Lease or sooner termination for any reason, then Tenant shall pay to Landlord for each day of such
retention one hundred fifty percent (150%) of the amount of daily rental as of the last month prior to the date of expiration or earlier
termination. Tenant shall also indemnify, defend, protect and hold Landlord harmless from any loss, liability or cost, including consequential
and incidental damages and reasonable attorneysâ€™ fees, incurred by Landlord resulting from delay by Tenant in surrendering the
Premises, including, without limitation, any claims made by the succeeding tenant founded on such delay. Acceptance of rent by Landlord
following expiration or earlier termination of this Lease, or following demand by Landlord for possession of the Premises, shall not
constitute a renewal of this Lease, and nothing contained in this Section 15.3 shall waive Landlordâ€™s right of reentry or any other right.
Additionally, if upon expiration or earlier termination of this Lease, or following demand by Landlord for possession of the Premises,
Tenant has not fulfilled its obligation with respect to repairs and cleanup of the Premises or any other Tenant obligations as set forth in this
Lease, then Landlord shall have the right to perform any such obligations as it deems necessary at Tenantâ€™s sole cost and expense, and
any time required by Landlord to complete such obligations shall be considered a period of holding over and the terms of this Section 15.3
shall apply. The provisions of this Section 15.3 shall survive any expiration or earlier termination of this Lease.â€
11.7 California Waivers.
11.7.1

Tenant hereby waives any and all rights under and benefits of Section 1995.310 (Assignment and Subletting) of the California
Civil Code, or any similar or successor Laws now or hereinafter in effect.
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11.7.2

12.

TENANT HEREBY WAIVES ANY AND ALL RIGHTS CONFERRED BY SECTION 3275 OF THE CIVIL CODE OF
CALIFORNIA AND ANY AND ALL OTHER LAWS AND RULES OF LAW FROM TIME TO TIME IN EFFECT
DURING THE LEASE TERM, PROVIDING THAT TENANT SHALL HAVE ANY RIGHT TO REDEEM, REINSTATE
OR RESTORE THE LEASE FOLLOWING ITS TERMINATION BY REASON OF TENANTâ€™S BREACH.
TENANT ALSO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL
BY JURY IN ANY LITIGATION ARISING OUT OF OR RELATING TO THE LEASE.

Miscellaneous.
12.1 This Amendment, including Exhibit A (Outline and Location of Second Expansion Space), Exhibit B (Outline and Location of Reduction
Space) and Exhibit C (Tenant Alterations) attached hereto, sets forth the entire agreement between the parties with respect to the matters set
forth herein. There have been no additional oral or written representations or agreements. Under no circumstances shall Tenant be entitled to
any rent abatement, improvement allowance, leasehold improvements, or other work to the Premises, or any similar economic incentives
that may have been provided Tenant in connection with entering into the Lease, unless specifically set forth in this Amendment.
12.2 Except as herein modified or amended, the provisions, conditions and terms of the Lease shall remain unchanged and in full force and effect.
In the case of any inconsistency between the provisions of the Lease and this Amendment, the provisions of this Amendment shall govern
and control. The capitalized terms used in this Amendment shall have the same definitions as set forth in the Lease to the extent that such
capitalized terms are defined therein and not redefined in this Amendment.
12.3 Submission of this Amendment by Landlord is not an offer to enter into this Amendment but rather is a solicitation for such an offer by
Tenant. Landlord shall not be bound by this Amendment until Landlord has executed and delivered the same to Tenant.
12.4 Tenant hereby represents to Landlord that Tenant has dealt with no broker in connection with this Amendment other than CBRE. Tenant
agrees to indemnify and hold Landlord. its members, principals, beneficiaries, partners, officers, directors, employees, mortgagee(s) and
agents, and the respective principals and members of any such agents harmless from all claims of any other brokers claiming to have
represented Tenant in connection with this Amendment.
12.5 Landlord and Tenant each represent that each signatory of this Amendment has the authority to execute and deliver the same on behalf of the
party hereto for which such signatory is acting. Tenant hereby represents and warrants that neither Tenant, nor any persons or entities
holding any legal or beneficial interest whatsoever in Tenant, are (i) the target of any sanctions program that is established by Executive
Order of the President or published by the Office of Foreign Assets Control, U.S. Department of the Treasury (â€œOFACâ€ ); (ii)
designated by the President or OFAC pursuant to the Trading with the Enemy Act, 50 U.S.C. App. Â§ 5, the International Emergency
Economic Powers Act, 50 U.S.C. Â§Â§ 1701-06, the Patriot Act, Public Law 107-56, Executive Order 13224 (September 23, 2001) or any
Executive Order of the President issued pursuant to such
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statutes; or (iii) named on the following list that is published by OFAC: â€œList of Specially Designated Nationals and Blocked Persons.â€
If the foregoing representation is untrue at any time during the Lease Term (as extended), an Event of Tenantâ€™s Default under the Lease
will be deemed to have occurred, without the necessity of notice to Tenant.
12.6 Pursuant to California Civil Code Section 1958, Landlord hereby notifies Tenant that as of the date of this Amendment, the Premises have
not undergone inspection by a â€œCertified Access Specialistâ€ to determine whether the Premises meet all applicable construction-related
accessibility standards under California Civil Code Section 55.53. To allow for compliance with building performance benchmarking and
disclosure regulations, and to facilitate implementation of sustainable improvements to the Project, Tenant shall: (a) retain copies of its
â€œutility dataâ€ , which includes, but is not limited to, Tenantâ€™s utility bills and invoices pertaining to Tenantâ€™s energy, water, and
trash usage at the Project during the Lease Term (as the same may be further extended), and (b) upon request, provide Landlord with copies
of such â€œutility dataâ€ . Tenant further agrees, upon Landlordâ€™s request, to execute utility release forms provided by the applicable
utility or municipality to expedite the data collection process.
12.7 As of the date hereof, Landlord has not received written notice from any governmental agencies that the 48501 Building is in violation of
any Hazardous Materials Laws. Further, to Landlordâ€™s actual knowledge, there are no Hazardous Materials at the 48501 Building in
violation of Hazardous Materials Laws. For purposes of this Section, â€œLandlordâ€™s actual knowledgeâ€ shall be deemed to mean and
limited to the current actual knowledge of Matthew Jerry, at the time of execution of this Lease and not any implied, imputed, or
constructive knowledge of said individual or of Landlord or any parties related to or comprising Landlord and without any independent
investigation or inquiry having been made or any implied duty to investigate or make any inquiries; it being understood and agreed that such
individual shall have no personal liability in any manner whatsoever hereunder or otherwise related to the transactions contemplated hereby.
12.8 Redress for any claim against Landlord under the Lease and this Amendment shall be limited to and enforceable only against and to the
extent of Landlordâ€™s interest in the Project. The obligations of Landlord under the Lease are not intended to and shall not be personally
binding on, nor shall any resort be had to the private properties of, any of its trustees or board of directors and officers, as the case may be,
its investment manager, the general partners thereof, or any beneficiaries, stockholders, employees, or agents of Landlord or the investment
manager, and in no case shall Landlord be liable to Tenant hereunder for any lost profits, damage to business, or any form of special, indirect
or consequential damages.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amendment as of the day and year first above written.
LANDLORD:

TENANT:

GATEWAY WARM SPRINGS, LLC,
a Delaware limited liability company

SHOCKWAVE MEDICAL, INC.
a Delaware corporation

By: Core and Value Advisors, LLC a
Delaware limited liability company
Its authorized investment advisor
By: /s/ Matthew Jerry
Matthew Jerry
Its: Vice President

By:
/s/ Daniel Hawkins
Name: Daniel Hawkins
Title: CEO
Dated:
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EXHIBIT A - OUTLINE AND LOCATION OF SECOND EXPANSION SPACE
attached to and made a part of the Amendment dated as of October 3, 2014, between
GATEWAY WARM SPRINGS, LLC, a Delaware limited liability company, as Landlord and
SHOCKWAVE MEDICAL, INC., a Delaware corporation, as Tenant
Exhibit A is intended only to show the general layout of the Second Expansion Space as of the beginning of the Second Expansion Effective Date. It
does not in any way supersede any of Landlordâ€™s rights set forth in the Lease with respect to arrangements and/or locations of public parts of the
48501 Building and changes in such arrangements and/or locations. It is not to be scaled; any measurements or distances shown should be taken as
approximate.
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EXHIBIT B - OUTLINE AND LOCATION OF REDUCTION SPACE
attached to and made a part of the Amendment dated as of October 3, 2014, between
GATEWAY WARM SPRINGS, LLC, a Delaware limited liability company, as Landlord and
SHOCKWAVE MEDICAL, INC., a Delaware corporation, as Tenant
Exhibit B is intended only to show the general layout of the Reduction Space as of the beginning of the Reduction Effective Date. It does not in any
way supersede any of Landlordâ€™s rights set forth in the Lease with respect to arrangements and/or locations of public parts of the 48531 Building
and changes in such arrangements and/or locations. It is not to be scaled; any measurements or distances shown should be taken as approximate.
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EXHIBIT C â€” TENANT ALTERATIONS
attached to and made a part of the Amendment dated as of October 3, 2014, between
GATEWAY WARM SPRINGS, LLC, a Delaware limited liability company, as Landlord and
SHOCKWAYE MEDICAL, INC., a Delaware corporation, as Tenant
1.

Tenant, following the delivery of the Second Expansion Space by Landlord and the full and final execution and delivery of the Amendment to
which this Exhibit C is attached and all prepaid rental and insurance certificates required under the Amendment, shall have the right to perform
alterations and improvements in the Second Expansion Space (the â€œTenant Alterationsâ€ ). Notwithstanding the foregoing, Tenant and its
contractors shall not have the right to perform the Tenant Alterations in the Second Expansion Space unless and until Tenant has complied with all
of the terms and conditions of Section 5.2 of the Original Lease, including, without limitation, approval by Landlord of the final plans for the
Tenant Alterations and the contractors to be retained by Tenant to perform such Tenant Alterations. Tenant shall be responsible for all elements of
the design of Tenantâ€™s plans (including, without limitation, compliance with law, functionality of design, the structural integrity of the design,
the configuration of the Second Expansion Space and the placement of Tenantâ€™s furniture, appliances and equipment), and Landlordâ€™s
approval of Tenantâ€™s plans shall in no event relieve Tenant of the responsibility for such design. Landlord hereby approves the conceptual
Space Plan attached hereto as Schedule 1 (the â€œSpace Planâ€ ). In addition to the foregoing, Tenant shall be solely liable for all costs and
expenses associated with or otherwise caused by Tenantâ€™s performance and installment of the Tenant Alterations (including, without
limitation, any legal compliance requirements arising outside of the Second Expansion Space). Landlordâ€™s approval of the contractors to
perform the Tenant Alterations shall not be unreasonably withheld. The parties agree that Landlordâ€™s approval of the general contractor to
perform the Tenant Alterations shall not be considered to be unreasonably withheld if any such general contractor (a) does not have trade
references reasonably acceptable to Landlord, (b) does not maintain insurance as required pursuant to the terms of the Lease, (c) does not have the
ability to be bonded for the work in an amount of no less than one hundred fifty percent (150%) of the total estimated cost of the Tenant
Alterations, (d) does not provide current financial statements reasonably acceptable to Landlord, or (e) is not licensed as a contractor in the
state/municipality in which the Second Expansion Space is located. Tenant acknowledges the foregoing is not intended to be an exclusive list of
the reasons why Landlord may reasonably withhold its consent to a general contractor.

2.

Provided Tenant is not in default, Landlord agrees to contribute the sum of $33,010.00 (i.e., $5.00 per rentable square foot of the Second
Expansion Space (the â€œAllowanceâ€ ) toward the cost of performing the Tenant Alterations in preparation of Tenantâ€™s occupancy of the
Second Expansion Space. The Allowance may only be used for hard costs in connection with the Tenant Alterations. The Allowance shall be paid
to Tenant or, at Landlordâ€™s option, to the order of the general contractor that performed the Tenant Alterations, within thirty (30) days
following receipt by Landlord of (a) receipted bills covering all labor and materials expended and used in the Tenant Alterations; (b) a sworn
contractorâ€™s affidavit from the general contractor and a request to disburse from Tenant containing an approval by Tenant of the work done;
(c) full and final waivers of lien; (d) as-built plans of the Tenant Alterations; and (e) the certification of Tenant and its architect that the Tenant
Alterations have been installed in a good and workmanlike manner in accordance with the approved plans, and in accordance with applicable
laws, codes and ordinances. The Allowance shall be disbursed in the amount reflected on the receipted bills meeting the requirements above.
Notwithstanding anything herein to the contrary, Landlord shall not be obligated to disburse any portion of the Allowance during the continuance
of an uncured default under the Lease, and Landlordâ€™s obligation to disburse shall only resume when and if such default is cured.
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3.

In no event shall the Allowance be used for the purchase of equipment, furniture or other items of personal property of Tenant. If Tenant does not
submit a request for payment of the entire Allowance to Landlord in accordance with the provisions contained in this Exhibit C by January 31,
2014, any unused amount shall accrue to the sole benefit of Landlord, it being understood that Tenant shall not be entitled to any credit, abatement
or other concession in connection therewith. Tenant shall be responsible for all applicable state sales or use taxes, if any, payable in connection
with the Tenant Alterations and/or Allowance.

4.

Tenant agrees to accept the Second Expansion Space in its â€œas-isâ€ condition and configuration, it being agreed that Landlord shall not be
required to perform any work or, except as provided above with respect to the Allowance, incur any costs in connection with the construction or
demolition of any improvements in the Second Expansion Space.

5.

This Exhibit C shall not be deemed applicable to any additional space added to the Premises at any time or from time to time, whether by any
options under the Lease or otherwise, or to any portion of the original Premises or any additions to the Premises in the event of a renewal or
extension of the original Lease Term, whether by any options under the Lease or otherwise, unless expressly so provided in the Lease or any
amendment or supplement to the Lease.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE 1 TO EXHIBIT C â€“ SPACE PLAN
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THIRD AMENDMENT TO LEASE
THIS THIRD AMENDMENT TO LEASE (this â€œAmendmentâ€ ) is made and entered into as of July 29, 2015, by and between
GATEWAY WARM SPRINGS, LLC, a Delaware limited liability company (â€œLandlordâ€ ), and SHOCKWAVE MEDICAL, INC., a
Delaware corporation (â€œTenantâ€ ).
RECITALS
A.

Landlord (as successor in interest to Hines VAF No Cal Properties, L.P., a Delaware limited partnership) and Tenant are parties to that certain
Lease dated August 10, 2012 (the â€œOriginal Leaseâ€ ), which Original Lease has been previously amended by that certain First Amendment
to Lease dated August 30, 2013, and that certain Second Amendment to Lease dated October 3, 2014 (the â€œSecond Amendmentâ€ )
(collectively, the â€œLeaseâ€ ). Pursuant to the Lease, Landlord has leased to Tenant space currently containing approximately 13,305 rentable
square feet (the â€œOriginal Premisesâ€ ) described as Suite 106, Suite 107, Suite 108, Suite 109 and Suite 110 of the building located at 48501
Warm Springs Boulevard, Fremont, California (the â€œBuildingâ€ ). The Building is part of the project commonly known as Warm Springs
Business Center (the â€œProjectâ€ ).

B.

Tenant has requested that additional space containing approximately 5,199 rentable square feet described as Suite 103, Suite 104 and Suite 105 of
the Building, as shown on Exhibit A hereto (the â€œThird Expansion Spaceâ€ ), be added to the Original Premises and that the Lease be
appropriately amended and Landlord is willing to do the same on the following terms and conditions.

C.

The Lease by its terms shall expire on January 31, 2017 (â€œPrior Expiration Dateâ€ ), and the parties desire to extend the Lease Term, all on
the following terms and conditions.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree as follows:
1. Expansion and Effective Date.
1.1

Effective as of the later of (i) October 1, 2015, or (ii) the date that is thirty (30) days after Landlord has provided Tenant with early access to
the Third Expansion Space pursuant to Section 8 below (the â€œThird Expansion Effective Dateâ€ ), the Original Premises is increased
from approximately 13,305 rentable square feet to approximately 18,504
1

rentable square feet by the addition of the Third Expansion Space, and from and after the Third Expansion Effective Date, the Original
Premises and the Third Expansion Space, collectively, shall be deemed the â€œPremisesâ€ , as defined in the Lease, and as used herein .
The Lease Term for the Third Expansion Space shall commence on the Third Expansion Effective Date and end on the Second Extended
Expiration Date (defined below). From and after the Third Expansion Effective Date, the Third Expansion Space is subject to all the terms
and conditions of the Lease except as expressly modified herein and except that Tenant shall not be entitled to receive any allowances,
abatements or other financial concessions granted with respect to the Original Premises unless such concessions are expressly provided for
herein with respect to the Third Expansion Space.
1.2

The Third Expansion Effective Date shall be delayed to the extent that Landlord fails to deliver possession of the Third Expansion Space for
any reason, including but not limited to, holding over by prior occupants. Any such delay in the Third Expansion Effective Date shall not
subject Landlord to any liability for any loss or damage resulting therefrom. If the Third Expansion Effective Date is delayed, the Second
Extended Expiration Date under the Lease shall not be similarly extended.

2. Extension. The Lease Term is hereby extended for a period of two (2) months and shall expire on March 31, 2017 (â€œSecond Extended Expiration
Dateâ€ ), unless sooner terminated in accordance with the terms of the Lease. That portion of the Lease Term commencing the day immediately
following the Prior Expiration Date (â€œSecond Extension Dateâ€ ) and ending on the Second Extended Expiration Date shall be referred to herein as
the â€œSecond Extended Lease Termâ€ .
3. Base Monthly Rent.
3.1

Original Premises Through Prior Expiration Date. The Base Monthly Rent, Tenantâ€™s Share of Excess Expenses and all other charges
under the Lease shall be payable as provided therein with respect to the Original Premises through and including the Prior Expiration Date.
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3.2

Original Premises From and After Second Extension Date. As of the Second Extension Date, the schedule of Base Monthly Rent payable
with respect to the Original Premises during the Second Extended Lease Term is the following:
Rentable
Square
Footage

Period

2/1/17-3/31/17

13,305

Monthly Rate
Per Square
Foot

Base Monthly
Rent

$

$ 17,828.70

1.34

All such Base Monthly Rent shall be payable by Tenant in accordance with the terms of the Lease, as amended hereby.
3.3

Third Expansion Space From Third Expansion Effective Date Through Second Extended Expiration Date. As of the Third Expansion
Effective Date, the schedule of Base Monthly Rent payable with respect to the Third Expansion Space for the balance of the current Lease
Term and the Second Extended Lease Term is the following:
Rentable
Square
Footage

Period

10/1/15â€”9/30/16
10/1/16â€”3/31/17

5,199
5,199

Monthly Rate
Per Square
Foot

Base Monthly
Rent

$
$

$ 6,758.70
$ 6,966.66

1.30
1.34

All such Base Monthly Rent shall be payable by Tenant in accordance with the terms of the Lease, as amended hereby.
4.

Additional Security Deposit. No additional Security Deposit shall be required in connection with this Amendment.

5.

Tenantâ€™s Proportionate Share. For the period commencing with the Third Expansion Effective Date and ending on the Second Extended
Expiration Date, Tenantâ€™s Proportionate Share for the Third Expansion Space is 3.54% of the Project Tenantâ€™s Share for the Third
Expansion Space and the Original Premises is, collectively, 12.62% of the Project.

6.

Additional Rent.
6.1

Original Premises for the Second Extended Lease Term. For the period commencing with the Second Extension Date and ending on the
Second Extended Expiration Date, Tenant shall pay all Additional Rent payable under the Lease, including Tenantâ€™s Share of Excess
Expenses applicable to the Original Premises in accordance with the terms of the Lease.
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6.2

7.

8.

Third Expansion Space From Third Expansion Effective Date Through Second Extended Expiration Date. For the period
commencing with the Third Expansion Effective Date and ending on the Second Extended Expiration Date, Tenant shall pay for
Tenantâ€™s Share of Excess Expenses applicable to the Third Expansion Space in accordance with the terms of the Lease.

Improvements to Third Expansion Space.
7.1

Condition of Third Expansion Space Tenant has inspected the Third Expansion Space and agrees to accept the same â€œas isâ€ without
any agreements, representations, understandings or obligations on the part of Landlord to perform any alterations, repairs or improvements.
However, notwithstanding the foregoing, Landlord agrees that the roof and the base Building electrical, plumbing systems, heating,
ventilation and air conditioning system and fire life safety systems serving the Third Expansion Space shall be in good working order as of
the Third Expansion Effective Date. Except to the extent caused by the acts or omissions of Tenant or Tenantâ€™s Agents or by any
alterations or improvements performed by or on behalf of Tenant, if the foregoing are not in good working order as of the Third Expansion
Space Effective Date and Tenant provides Landlord with notice of the same within one hundred eighty (180) days following the Third
Expansion Effective Date, Landlord shall be responsible for repairing or restoring the same at Landlordâ€™s sole cost and expense, and not
as a Common Operating Expense. Landlord shall deliver possession of the Third Expansion Space broom clean and free of debris.

7.2

Responsibility for Improvements to Third Expansion Space. Tenant may perform improvements to the Third Expansion Space in
accordance with the terms of Exhibit B attached hereto and Tenant shall be entitled to an improvement allowance in connection with such
work as more fully described in Exhibit B.

Early Access to Third Expansion Space. Subject to the terms of this Section 8 and provided that this Amendment has been fully executed by all
parties and Tenant has delivered the insurance certificates required hereunder, Landlord grants Tenant the right to enter the Third Expansion Space
after the existing tenants have vacated and Landlord has legal possession of the
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Third Expansion Space, which is estimated to be September l, 2015, at Tenantâ€™s sole risk, solely for the purpose of installing
telecommunications and data cabling, equipment, furnishings and other personalty and performing the Tenant Alterations described in Exhibit B
attached hereto. Such possession prior to the Third Expansion Effective Date shall be subject to all of the terms and conditions of the Lease,
except that Tenant shall not be required to pay Base Monthly Rent or Tenantâ€™s Share of Excess Expenses as to the Third Expansion Space with
respect to the period of time prior to the Third Expansion Effective Date during which Tenant occupies the Third Expansion Space solely for such
purposes. However, Tenant shall be liable for any utilities or special services provided to Tenant during such period. Notwithstanding the
foregoing, if Tenant takes possession of the Third Expansion Space before the Third Expansion Effective Date for any purpose other than as
expressly provided in this Section, such possession shall be subject to the terms and conditions of the Lease, as amended hereby, and Tenant shall
pay Base Monthly Rent and Tenantâ€™s Share of Excess Expenses, and any other charges payable as applicable to the Third Expansion Space to
Landlord for each day of possession before the Third Expansion Effective Date. Said early possession shall not advance the Second Extended
Expiration Date.
9.

Other Pertinent Provisions. Landlord and Tenant agree that, effective as of the date of this Amendment (unless different effective date(s) is/are
specifically referenced in this Section), the Lease shall be amended in the following additional respects:
9.1

Landlordâ€™s Address for Payment of Rent. Landlordâ€™s address for the payment of rent set forth in Section Q of the Summary of
Basic Lease Terms of the Original Lease, as amended by Section 11.2 of the Second Amendment, is hereby deleted in its entirety and
replaced with the following:
â€œUS Mail:
Gateway Warm Springs, LLC
PO Box 59731
Los Angeles, California 90074-9731
Courier/ Hand Delivery:
Bank of America Lockbox Services
Lockbox LAC-59731
2706 Media Center Drive
Los Angeles, CA 90065â€
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10.

9.2

Insurance. Tenantâ€™s insurance required under Article 9 of the Original Lease (â€œTenantâ€™s Insuranceâ€ ) shall include the Third
Expansion Space. Tenant shall provide Landlord with a certificate of insurance, in form and substance satisfactory to Landlord and
otherwise in compliance with Article 9 of the Original Lease, evidencing that Tenantâ€™s Insurance covers the Original Premises and the
Third Expansion Space, upon delivery of this Amendment, executed by Tenant, to Landlord, and thereafter as necessary to assure that
Landlord always has current certificates evidencing Tenantâ€™s Insurance.

9.3

Parking. Effective as of the Third Expansion Effective Date, Tenantâ€™s unreserved parking spaces shall be increased from thirty-nine
(39) unreserved parking spaces to sixty-four (64) unreserved parking spaces. Except as modified herein, the use of such unreserved parking
spaces shall be subject to the terms of the Lease, as amended hereby.

9.4

SNDA. Landlord represents that, as of the date of this Amendment, there exists no mortgage or deed of trust encumbering Landlordâ€™s
interest in the Building. Upon written request by Tenant, Landlord will use reasonable efforts to obtain a non-disturbance, subordination and
attornment agreement from Landlordâ€™s then current mortgagee, if any, on such mortgageeâ€™s then current standard form of
agreement. â€œReasonable effortsâ€ of Landlord shall not require Landlord to incur any cost, expense or liability to obtain such
agreement, it being agreed that Tenant shall be responsible for any fee or review costs charged by such mortgagee. Landlordâ€™s failure to
obtain a non-disturbance, subordination and attornment agreement for Tenant shall have no effect on the rights, obligations and liabilities of
Landlord and Tenant or be considered to be a default by Landlord under the Lease, as amended hereby.

9.5

Restoration. Notwithstanding anything in the Lease to the contrary, at the expiration or earlier termination of the Lease, Tenant shall not be
required to remove the Tenant Alterations as shown on the Approved Plans as of the date hereof (as such terms are defined in Exhibit 8).

Miscellaneous.
10.1 This Amendment, including Exhibit A (Location of Third Expansion Space) and Exhibit B (Tenant Alterations), sets forth the entire
agreement between the parties with respect to the matters set forth herein. There have been no additional oral or written representations or
agreements. Under no circumstances shall Tenant be entitled to any rent abatement, improvement
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allowance, leasehold improvements, or other work to the Premises, or any similar economic incentives that may have been provided Tenant
in connection with entering into the Lease, unless specifically set forth in this Amendment. The capitalized terms used in this Amendment
shall have the same definitions as set forth in the Lease to the extent that such capitalized terms are defined therein and not redefined in this
Amendment.
10.2 Except as herein modified or amended, the provisions, conditions and terms of the Lease shall remain unchanged and in full force and effect.
In the case of any inconsistency between the provisions of the Lease and this Amendment, the provisions of this Amendment shall govern
and control.
10.3 Submission of this Amendment by Landlord is not an offer to enter into this Amendment but rather is a solicitation for such an offer by
Tenant. Landlord shall not be bound by this Amendment until Landlord has executed and delivered the same to Tenant.
10.4 Tenant hereby represents to Landlord that Tenant has dealt with no broker in connection with this Amendment other than CBRE, Inc. Tenant
agrees to indemnify and hold Landlord and its members, principals, beneficiaries, partners, officers, directors, employees, mortgagee(s) and
agents, and the respective principals and members of any such agents harmless from all claims of any other brokers claiming to have
represented Tenant in connection with this Amendment.
10.5 Landlord and Tenant each represent that each signatory of this Amendment on its behalf has the authority to execute and deliver the same on
behalf of the party hereto for which such signatory is acting. Tenant hereby represents and warrants that neither Tenant, nor any persons or
entities holding any legal or beneficial interest whatsoever in Tenant, are the target of any sanctions program that is established by Executive
Order of the President or published by the Office of Foreign Assets Control, U.S. Department of the Treasury (â€œOFACâ€ ); (ii)
designated by the President or OFAC pursuant to the Trading with the Enemy Act, 50 U.S.C. App. Â§ 5, the International Emergency
Economic Powers Act, 50 U.S.C. Â§Â§ 1701-06, the Patriot Act, Public Law 107-56, Executive Order 13224 (September 23, 200 I) or any
Executive Order of the President issued pursuant to such statutes; or (iii) named on the following list that is published by OFAC: â€œList of
Specially Designated Nationals and Blocked Persons.â€ If the foregoing representation is untrue at any time during the Second Extended
Lease Term, an Event of Tenantâ€™s Default under the Lease will be deemed to have occurred, without the necessity of notice to Tenant.
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10.6 Pursuant to California Civil Code Section I 938, Landlord hereby notifies Tenant that as of the date of this Amendment, the Premises have
not undergone inspection by a â€˜â€˜Certified Access Specialistâ€ to determine whether the Premises meet all applicable constructionrelated accessibility standards under California Civil Code Section 55.53. To allow for compliance with building performance benchmarking
and disclosure regulations, and to facilitate implementation of sustainable improvements to the Building, Tenant shall: (a) retain copies of its
â€œutility dataâ€ , which includes, but is not limited to, Tenantâ€™s utility bills and invoices pertaining to Tenantâ€™s energy, water, and
trash usage at the Building during the Lease Term (as the same may be further extended), and (b) upon request, provide Landlord with
copies of such â€˜â€˜utility dataâ€ . Tenant further agrees, upon Landlordâ€™s request, to execute utility release forms provided by the
applicable utility or municipality to expedite the data collection process.
10.7 Redress for any claim against Landlord under the Lease and this Amendment shall be limited to and enforceable only against and to the
extent of Landlordâ€™s interest in the Building. The obligations of Landlord under the Lease are not intended to and shall not be personally
binding on, nor shall any resort be had to the private properties of, any of its trustees or board of directors and officers, as the case may be,
its investment manager, the general partners thereof, or any beneficiaries, stockholders, employees, or agents of Landlord or the investment
manager, and in no case shall Landlord be liable to Tenant hereunder for any lost profits, damage to business, or any form of special, indirect
or consequential damages.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amendment as of the day and year first above written.
LANDLORD:

TENANT

GATEWAY WARM SPRINGS, LLC,
a Delaware limited liability company

SHOCKWAVE MEDICAL, INC.,
a Delaware corporation

By:

Core and Value Advisors, LLC,
A Delaware limited liability company
Its authorized investment advisor

By: /s/ Daniel Hawkins
Name: Daniel Hawkins

By:

Its: CEO

/s/ Matthew Jerry
Matthew Jerry

Its: Senior Vice President
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EXHIBIT A- LOCATION OF THIRD EXPANSION SPACE
attached to and made a part of the Amendment dated as of July 29, 2015, between
GATEWAY WARM SPRINGS, LLC, a Delaware limited liability company, as Landlord and
SHOCKWAVE MEDICAL, INC., a Delaware corporation, as Tenant
Exhibit A is intended only to show the general location of the Third Expansion Space as of the beginning of the Third Expansion Effective Date. It does
not in any way supersede any of Landlordâ€™s rights set forth in the Lease with respect to arrangements and/or locations of public parts of the Building
and changes in such arrangements and/or locations. It is not to be scaled; any measurements or distances shown should be taken as approximate.
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EXHIBIT B â€“ TENANT ALTERATIONS
attached to and made a part of the Amendment dated as of July 29, 2015, between
GATEWAY WARM SPRINGS, LLC, a Delaware limited liability company, as Landlord and
SHOCKWAVE MEDICAL, INC., a Delaware corporation, as Tenant
1. Tenant, following the delivery of the Third Expansion Space by Landlord and the full and final execution and delivery of the Amendment to which
this Exhibit B is attached and all prepaid rental and insurance certificates required under the Amendment, shall have the right to perform alterations and
improvements in the Third Expansion Space (the â€œTenant Alterationsâ€ ). Notwithstanding the foregoing, Tenant and its contractors shall not have
the right to perform the Tenant Alterations in the Third Expansion Space unless and until Tenant has complied with all of the terms and conditions of
Article 5 of the Original Lease, including, without limitation, approval by Landlord of the final plans for the Tenant Alterations and the contractors to be
retained by Tenant to perform such Tenant Alterations. Tenant shall be responsible for all elements of the design of Tenantâ€™s plans (including,
without limitation, compliance with law, functionality of design, the structural integrity of the design, the configuration of the Third Expansion Space
and the placement of Tenantâ€™s furniture, appliances and equipment), and Landlordâ€™s approval of Tenantâ€™s plans shall in no event relieve
Tenant of the responsibility for such design. In addition to the foregoing, Tenant shall be solely liable for all costs and expenses associated with or
otherwise caused by Tenantâ€™s performance and installment of the Tenant Alterations (including, without limitation, any legal compliance
requirements arising outside of the Third Expansion Space). As of the date hereof, Landlord and Tenant have reviewed and approved the plans attached
hereto as Schedule I (the â€œApproved Plansâ€ ). Landlordâ€™s approval of the contractors to perform the Tenant Alterations shall not be
unreasonably withheld. The parties agree that Landlordâ€™s approval of the general contractor to perform the Tenant Alterations shall not be
considered to be unreasonably withheld if any such general contractor (a) does not have trade references reasonably acceptable to Landlord, (b) does not
maintain insurance as required pursuant to the terms of the Lease, (c) does not have the ability to be bonded for the work in an amount of no less than
one hundred fifty percent (150%) of the total estimated cost of the Tenant Alterations, (d) does not provide current financial statements reasonably
acceptable to Landlord, or (e) is not licensed as a contractor in the state/municipality in which the Third Expansion Space is located. Tenant
acknowledges the foregoing is not intended to be an exclusive list of the reasons why Landlord may reasonably withhold its consent to a general
contractor.
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2. Provided Tenant is not in default, Landlord agrees to contribute a one-time improvement allowance (the â€œAllowanceâ€ ) in the amount of: (i)
$6,932.00 (i.e. $4.00 per rentable square feet in Suite 103) toward the cost of performing the Tenant Alterations in preparation of Tenantâ€™s
occupancy of Suite 103 ; (ii) $6,932.00 (i.e. $4.00 per rentable square feet in Suite 104) toward the cost of performing the Tenant Alterations in
preparation of Tenantâ€™s occupancy of Suite 104, and (iii) $6,932.00 (i.e. $4.00 per rentable square feet in Suite 105) toward the cost of performing
the Tenant Alterations in preparation of Tenantâ€™s occupancy of Suite 105. The Allowance may only be used for hard and soft costs in connection
with the Tenant Alterations, and the Allowance may be used for any portion of the Tenant Alterations in the Third Expansion Space, regardless of the
allocations set forth in the previous sentence. The Allowance shall be paid to Tenant or, at Landlordâ€™s option, to the order of the general contractor
that performed the Tenant Alterations, within thirty (30) days following receipt by Landlord of (a) receipted bills covering all labor and materials
expended and used in the Tenant Alterations; (b) a sworn contractorâ€™s affidavit from the general contractor and a request to disburse from Tenant
containing an approval by Tenant of the work done; (c) full and final waivers of lien; (d) as-built plans of the Tenant Alterations; and (e) the certification
of Tenant and its architect that the Tenant Alterations have been installed in a good and workmanlike manner in accordance with the approved plans, and
in accordance with applicable laws, codes and ordinances. The Allowance shall be disbursed in the amount reflected on the receipted bills meeting the
requirements above. Notwithstanding anything herein to the contrary, Landlord shall not be obligated to disburse any portion of the Allowance during
the continuance of an uncured default under the Lease, and Landlordâ€™s obligation to disburse shall only resume when and if such default is cured.
3. In no event shall the Allowance be used for the purchase of equipment, furniture or other items of personal property of Tenant. If Tenant does not
submit a request for payment of the entire Allowance to Landlord in accordance with the provisions contained in this Exhibit B by January 31, 2016,
any unused amount shall accrue to the sole benefit of Landlord, it being understood that Tenant shall not be entitled to any credit, abatement or other
concession in connection therewith. Tenant shall be responsible for all applicable state sales or use taxes, if any, payable ii) connection with the Tenant
Alterations and/or Allowance.
4. Tenant agrees to accept the Third Expansion Space in its â€œas-isâ€ condition and configuration, it being agreed that Landlord shall not be required
to perform any work or, except as provided above with respect to the Allowance, incur any costs in connection with the construction or demolition of
any improvements in the Third Expansion Space.
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5. This Exhibit B shall not be deemed applicable to any additional space added to the Third Expansion Space at any time or from time to time, whether
by any options under the Lease or otherwise, or to any portion of the original Third Expansion Space or any additions to the Third Expansion Space in
the event of a renewal or extension of the Lease Term, whether by any options under the Lease or otherwise, unless expressly so provided in the Lease
or any amendment or supplement to the Lease.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE I
APPROVED PLANS

FOURTH AMENDMENT TO LEASE
This Fourth Amendment to Lease (the â€œFourth Amendmentâ€ ) is made and entered into by and between Castro Warm Springs, LLC, a
California limited liability company; CP6WS, LLC, a California limited liability company; Mark O. Quam; Bellosguardo, LLC, a California limited
liability company; Wallace Warm Springs, LLC, a California limited liability company; and Thomas A. Lynch, Trustee of the Thomas A. Lynch 2007
Living Trust; as tenants-in-common (collectively, â€œLandlordâ€ ) and Shockwave Medical, Inc., a Delaware corporation (â€œTenantâ€ ) and is dated
as of September 30, 2016 (the â€œEffective Dateâ€ ).
RECITALS
A. Landlordâ€™s predecessors-in-interest and Tenant entered into that certain Lease dated August 10, 2012, as amended by that certain First
Amendment to Lease dated August 30, 2013, that certain Second Amendment to Lease (the â€œSecond Amendmentâ€ ) dated October 3, 2014 and that
certain Third Amendment to Lease dated July 29, 2015 (collectively , the â€œLeaseâ€ ), for the premises consisting of approximately 18,504 rentable
square feet, located at 48531 Warm Springs Boulevard, Suites 103, 104, 105, 106, 107, 108, 109 and 110, Fremont, California (the â€œOriginal
Premisesâ€ ).
B. Landlordâ€™s affiliate, West Valley Properties, Inc., and Tenant also entered into that certain Letter Agreement dated as of March 4, 2016 (the
â€œLetter Agreementâ€ ), pursuant to which Landlord granted Tenant an expansion option for approximately 4,044 additional rentable square feet
commonly known as Suite 111/112, as more particularly identified on the attached Exhibit A (the â€œFourth Expansion Premisesâ€ ).
C. The Lease Term is scheduled to expire on March 31, 2017.
D. Tenant has exercised its renewal option set forth in Section 9 of the Second Amendment and its expansion option set forth in the Letter
Agreement
E. Landlord and Tenant now desire to amend the Lease to expand the Premises and extend the Lease Term, as set forth herein.
WHEREAS, Tenant and Landlord now desire to reinstate the Lease amend said Lease under the terms and conditions set forth below.
AGREEMENT
NOW, THEREFORE, in consideration of the covenants and agreements contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:
1. Extension of Lease Term: The Lease Term is hereby extended for a period of two (2) years commencing on April 1, 2017 and expiring on March 31,
2019 (the â€œThird Extension Termâ€ ). The parties acknowledge and agree that Tenant has exercised its renewal option and has no further right to
extend or renew the Lease Term.
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2. Base Monthly Rent: Commencing on April 1 , 2017, and continuing through the Third Extension Term, the schedule of Base Monthly Rent payable
with respect to the Original Premises shall be as follows:
Period

April 1, 2017 â€“ March 31, 2018
April 1, 2018 â€“ March 31, 2019

Monthly Base Rate
Per Square Foot

Base Monthly Rate

$
$

$
$

1.60
1.65

29,606.40
30,531.60

In addition to the Base Monthly Rent, Tenant shall continue to pay all Additional Rent due under the Lease, including but not limited to Tenantâ€™s
Share of Excess Expenses for the Original Premises, as set forth in the Lease.
3. Expansion of Premises:
(a) Effective as of the Fourth Expansion Effective Date (as defined below), the â€œPremisesâ€ , as defined in the Lease, is increased from
approximately 18,504 rentable square feet to approximately 22,548 rentable square feet by the addition of the Fourth Expansion Premises. The Lease
Term for the Fourth Expansion Premises shall commence on the Fourth Expansion Effective Date and shall continue through the expiration of the Third
Extension Term, unless sooner terminated in accordance with the terms of the Lease. The Fourth Expansion Premises shall be subject to all the terms
and conditions of the Lease, as modified herein, except that Tenant shall not be entitled to receive any allowance, abatements or other financial
concessions granted in the Lease.
(b) As used herein, the term â€œFourth Expansion Effective Dateâ€ shall mean the date Landlord delivers possession of the Fourth Expansion
Premises to Tenant in vacant, broom clean condition, and otherwise in its â€œas-isâ€ condition, without representation or warranty. Landlord
anticipates that the Fourth Expansion Effective Date will occur on or before October 1, 2016 (the â€œProjected Delivery Dateâ€ ). Landlord shall have
no obligation to make any alterations or repairs to the Premises and Tenant agrees to accept the Fourth Expansion Premises in its â€œas-isâ€ condition.
Landlord represents that the Fourth Expansion Premises are currently subject to a lease (the â€œExisting Leaseâ€ ) with the current tenant in such
premises (the â€œExisting Tenantâ€ ) and that the Existing Lease is scheduled to terminate on September 30, 2016. In the event the Existing Tenant has
not vacated the Fourth Expansion Premises and delivered possession thereof to Landlord on or before the date fifteen (15) days after the Projected
Delivery Date, Landlord shall use commercially reasonable efforts to cause the Existing Tenant to surrender and vacate the Existing Premises ,
including, without limitation , causing filing and pursuing an unlawful detainer action and eviction order. Pursuant to California Civil Code Section 1938
, Landlord hereby notifies Tenant that as of the date of this Amendment, the Fourth Expansion Premises have not undergone inspection by a
â€œCertified Access Specialistâ€ to determine whether the Fourth Expansion Premises meet all applicable construction-related accessibility standards
under California Civil Code Section 55.53.
(c) Monthly Base Rent for the Fourth Expansion Premises shall be as follows:

Period

Fourth Expansion Effective Date â€“ September 30, 2017
October 1, 2017 â€“ September 30, 2018
October 1, 2018 â€“ March 31, 2019
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Monthly Base Rate
Per Square
Foot

Base Monthly
Rate

$
$
$

$ 6,470.40
$ 6,672.60
$ 6,874.80

1.60
1.65
1.70

(d) Commencing on the Fourth Expansion Premises and continuing through the expiration of the Third Extension Term, â€œTenantâ€™s
Shareâ€ for the Original Premises and Fourth Expansion Premises shall be 59.99% of the 48501 Building and 15.37% of the Project.
4. Confidentiality: Tenant acknowledges that this Fourth Amendment is confidential information of Landlord and that Landlord shall suffer irreparable
damage if the contents of this Fourth Amendment are discovered by the other tenants at the Project, or any other third parties. Therefore, Tenant agrees
that neither Tenant nor Tenantâ€™s employees, agents, representatives or attorneys, shall disclose, release or discuss the contents of this Fourth
Amendment to or with any third party for any reason other than to consultants, accountants, auditors, attorneys, prospective sublessees or assignees,
potential purchasers of or investors in Tenant, or as required by law or regulation. This Section shall not restrict Landlord from disclosing such
confidential information of Landlord.
5. Existence of Offsets, Credits, Claims, Causes of Action or Expenses: Tenant hereby represents and warrants to Landlord that, to Tenantâ€™s
current, actual knowledge, there are no current offsets or credits against rentals nor have any rentals been paid in advance, and that Tenant has no
existing claims or causes of action against Landlord arising out of the Lease, and Tenant has no existing defenses against the enforcement of the Lease
by Landlord.
6. No Waiver: By entering into this Fourth Amendment, Landlord does not waive any existing default under the Lease or any event of default hereafter
occurring, or become obligated to waive any condition or obligation in any agreement between or among the parties hereto.
7. Binding Effect: This Fourth Amendment shall be binding upon and inure to the benefit of the parties hereto, their respective heirs, administrators,
guarantors , executors, successors and assigns.
8. Brokers: Landlord has been represented by its affiliate, West Valley Properties, Inc., California BRE License No. 00616994, in connection with this
Fourth Amendment. Tenant has not been represented by any broker in connection with this Fourth Amendment. Tenant and Landlord represent that,
except as provided herein, neither has been represented by any broker or agent in connection with this Fourth Amendment. Each party will indemnify,
defend and hold harmless the other party against any loss, cost, liability or expense incurred by such party as a result of any claim asserted by any
broker, finder or other person on the basis of any arrangements or agreements made or alleged to have been made by or on behalf of such party. Prior to
entering into this Fourth Amendment , the parties have executed and delivered to each other the Disclosure Regarding Real Estate Agency Relationship
attached hereto as Exhibit B.
9. Miscellaneous: All terms not specifically defined herein are as defined in the Lease. Except as amended or modified by this Fourth Amendment, all
terms and conditions of the Lease shall remain in full force and effect and Landlord and Tenant shall be bound thereby. This Fourth Amendment may be
executed in one or more counterparts, which counterparts shall together constitute an original document. In the event of a conflict between the terms of
this Fourth Amendment and the terms of the Lease, the terms of this Fourth Amendment shall prevail and be controlling.
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Amendment to Lease, to be effective as of the Effective Date.
TENANT:
SHOCKWAVE MEDICAL, INC.,
a Delaware corporation
By:
/s/ Daniel Hawkins
Title: CEO
Date Executed: 9-30-16
LANDLORD:
Castro Warm Springs, LLC, a California limited liability company; CP6WS, LLC, a California limited liability company; Mark O. Quam; Bellosguardo,
LLC, a California limited liability company; Wallace Warm Springs, LLC, a California limited liability company; and Thomas A. Lynch, Trustee of the
Thomas A. Lynch 2007 Living Trust; as tenants-in-common
Castro Warm Springs, LLC, a California limited liability company
By: Castro Mountain View, LLC, a California limited liability company
Its: Sole Member and Manager
By: West Valley Properties, Inc.,
a California corporation
Its: Manager
By: /s/ Chris Bryant
Title: SVP, Real Estate
[signatures continue on following page]
CP6WS, LLC, a California limited liability company
By: Cupertino Partners VI, a California limited partnership
Its: Sole Member and Manager
By: West Valley Properties, Inc.,
a California corporation
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Its: General Partner
By: /s/ Chris Bryant
Title: SVP, Real Estate
Mark O. Quam, an individual
/s/ Mark O. Quam
Mark O. Quam
Bellosguardo, LLC, a California limited liability company
By: Biggar Family Trust, its Manager
By: /s/ Michael J. Biggar
Michael J. Biggar, Trustee
Wallace Warm Springs, LLC, a California limited liability company
By: /s/ Diane Wallace
Its: Manager
Thomas A. Lynch, Trustee of the Thomas A.
Lynch 2007 Living Trust
By: /s/ Thomas A. Lynch
Thomas A. Lynch, Trustee
5

Exhibit A
Fourth Expansion Premises
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Exhibit B
Disclosure Regarding
Real Estate Agency Relationship
(As Required by the Civil Code)
This Notice applies to any transaction involving any type of real property, whether improved or unimproved. As used herein, â€œsellerâ€
includes, where applicable, a seller, landlord, lessor, or sublessor, and â€œbuyerâ€™â€™ includes, where applicable, a buyer, tenant, lessee, or
subtenant.
When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand what type of
agency relationship or representation you wish to have with the agent in the transaction.
SELLERâ€™S AGENT
A Sellerâ€™s agent under a listing agreement with the Seller acts as the agent for the Seller only. A Sellerâ€™s agent or a subagent of that agent
has the following affirmative obligations:
To the Seller:
A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill and care in performance of the agentâ€™s duties.
(b) A duty of honest and fair dealing and good faith.
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the
diligent attention and observation of, the parties.
An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative
duties set forth above.
BUYERâ€™S AGENT
A selling agent can, with a Buyerâ€™s consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Sellerâ€™ s agent,
even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for a Buyer
has the following affirmative obligations:
To the Buyer:
A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Buyer.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill and care in performance of the agentâ€™s duties.
(b) A duty of honest and fair dealing and good faith.
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the
diligent attention and observation of, the parties. An agent is not obligated to reveal to either party any confidential information obtained from the other
party that does not involve the affirmative duties set forth above.
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AGENT REPRESENTING BOTH SELLER AND BUYER
A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer in a
transaction, but only with the knowledge and consent of both the Seller and the Buyer.
In a dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer:
(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.
(b) Other duties to the Seller and the Buyer as stated above in
their respective sections.
In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party that the
Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered.
The above duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own interests .
You should carefully read all agreements to assure that they adequately express your understanding of the transaction.
A real estate agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional.
Throughout your real property transaction you may receive more than one disclosure form, depending upon the number of agents assisting in the
transaction. The law requires each agent with whom you have more than a casual relationship to present you with this disclosure form. You should read
its contents each time it is presented to you, considering the relationship between you and the real estate agent in your specific transaction.
This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive, of the Civil Code set forth on the Attachment A hereof.
Read it carefully.
I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS NOTIFICATION.
LESSOR/SELLER /s/ Chris Bryant

Date

LESSOR/BUYER /s/ Daniel Hawkins

Date 9-30-16

Time

AM/PM

Time 10 AM/PM

BROKER: WEST VALLEY PROPERTIES, INC. a California corporation California Bureau of Real Estate License No. 00616994
By: /s/ Chris Bryant

Date:
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CONFIRMATION OF REAL ESTATE AGENCY RELATIONSHIPS
West Valley Properties, Inc., a California corporation, California Bureau of Real Estate License No. 00616994 (â€œBrokerâ€ ) provides this
Notice in reference to a proposed transaction by and between Castro Warm Springs, LLC, a California limited liability company; CP6WS, LLC, a
California limited liability company; Mark O. Quam, a married man as his sole and separate property; Bellosguardo, LLC, a California limited liability
company; Wallace Warm Springs, LLC, a California limited liability company; and Thomas A. Lynch, Trustee of the Thomas A. Lynch 2007 Living
Trust; as tenants-in-common (collectively, â€œSeller/Landlordâ€ ) and Shockwave Medical, Inc., a Delaware corporation (â€œBuyer/Tenantâ€ )
regarding real property identified as: 48531 Warm Springs Boulevard, Suites 103, 104, 105, 106, 107, 108, 109 and 110, Fremont, CA, California (the
â€œPropertyâ€ ).
The following agency relationship is/are hereby confirmed for this transaction:
West Valley Properties, Inc. is the agent of (check one):
(X)

the seller/landlord exclusively;

( ) the buyer/tenant exclusively; or
( ) both the seller/landlord and the buyer/tenant.
I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS NOTIFICATION.
SELLER/LANDLORD: /s/ Chris Bryant

Date

BUYER/TENANT: /s/ Daniel Hawkins

Date 9-30-16

BROKER: WEST VALLEY PROPERTIES, INC. a California corporation, California Bureau of Real Estate License No. 00616994
By: /s/ Chris Bryant

Date:
9

ATTACHMENT A
2079.13. As used in Sections 2079.14 to 2079.24, inclusive, the
following terms have the following meanings:

Section 1940) of Title 5, mobilehomes, as defined in Section 798.3, or
recreational vehicles, as defined in Section 799.29.

(a) â€œAgentâ€ means a person acting under provisions of Title 9
(commencing with Section 2295) in a real property transaction, and
includes a person who is licensed as a real estate broker under Chapter 3
(commencing with Section 10130) of Part 1 of Division 4 of the
Business and Professions Code, and under whose license a listing is
executed or an offer to purchase is obtained.

(e) â€œDual agentâ€ means an agent acting, either directly or
through an associate licensee, as agent for both the seller and the buyer in
a real property transaction.
(f) â€œListing agreementâ€ means a contract between an owner of
real property and an agent, by which the agent has been authorized to sell
the real property or to find or obtain a buyer.

(b) â€œAssociate licenseeâ€ means a person who is licensed as a
real estate broker or salesperson under Chapter 3 (commencing with
Section 10130) of Part 1 of Division 4 of the Business and Professions
Code and who is either licensed under a broker or has entered into a
written contract with a broker to act as the brokerâ€™s agent in
connection with acts requiring a real estate license and to function under
the brokerâ€™s supervision in the capacity of an associate licensee.

(g) â€œListing agentâ€ means a person who has obtained a listing
of real property to act as an agent for compensation.
(h) â€œListing priceâ€ is the amount expressed in dollars specified
in the listing for which the seller is willing to sell the real property through
the listing agent.
(i) â€œOffering priceâ€ is the amount expressed in dollars specified
in an offer to purchase for which the buyer is willing to buy the real
property.

The agent in the real property transaction bears responsibility for his
or her associate licensees who perform as agents of the agent. When an
associate licensee owes a duty to any principal, or to any buyer or seller
who is not a principal, in a real property transaction, that duty is
equivalent to the duty owed to that party by the broker for whom the
associate licensee functions.

(j) â€œOffer to purchaseâ€ means a written contract executed by a
buyer acting through a selling agent that becomes the contract for the sale
of the real property upon acceptance by the seller.
(k) â€œReal propertyâ€ means any estate specified by subdivision
(1) or (2) of Section 761 in property that constitutes or is improved with
one to four dwelling units, any commercial real property, any leasehold in
these types of property exceeding one yearâ€™s duration, and
mobilehomes, when offered for sale or sold through an agent pursuant to
the authority contained in Section 10131.6 of the Business and Professions
Code.

(c) â€œBuyerâ€ means a transferee in a real property transaction,
and includes a person who executes an offer to purchase real property
from a seller through an agent, or who seeks the services of an agent in
more than a casual, transitory, or preliminary manner, with the object of
entering into a real property transaction. â€œBuyerâ€ includes vendee
or lessee.
(d) â€œCommercial real propertyâ€ means all real property in the
state, except single-family residential real property, dwelling units made
subject to Chapter 2 (commencing with

(l) â€œReal property transactionâ€ means a transaction for the sale
of real property in which an agent is employed by one or more of the
principals to act in that transaction, and includes a listing or an offer to
purchase.
10

(m) â€œSell,â€ â€œsale,â€ or â€œsoldâ€ refers to a transaction
for the transfer of real property from the seller to the buyer, and includes
exchanges of real property between the seller and buyer, transactions for
the creation of a real property sales contract within the meaning of
Section 2985, and transactions for the creation of a leasehold exceeding
one yearâ€™s duration.

(c) Where the selling agent does not deal on a face-to-face basis with
the seller, the disclosure form prepared by the selling agent may be
furnished to the seller (and acknowledgment of receipt obtained for the
selling agent from the seller) by the listing agent, or the selling agent may
deliver the disclosure form by certified mail addressed to the seller at his
or her last known address, in which case no signed acknowledgment of
receipt is required.

(n) â€œSellerâ€ means the transferor in a real property transaction,
and includes an owner who lists real property with an agent, whether or
not a transfer results, or who receives an offer to purchase real property
of which he or she is the owner from an agent on behalf of another.
â€œSellerâ€ includes both a vendor and a lessor.

(d) The selling agent shall provide the disclosure form to the buyer as
soon as practicable prior to execution of the buyerâ€™s offer to purchase,
except that if the offer to purchase is not prepared by the selling agent, the
selling agent shall present the disclosure form to the buyer not later than
the next business day after the selling agent receives the offer to purchase
from the buyer.

(o) â€œSelling agentâ€ means a listing agent who acts alone, or an
agent who acts in cooperation with a listing agent, and who sells or finds
and obtains a buyer for the real property, or an agent who locates
property for a buyer or who finds a buyer for a property for which no
listing exists and presents an offer to purchase to the seller.

2079.15. In any circumstance in which the seller or buyer refuses to sign
an acknowledgment of receipt pursuant to Section 2079.14, the agent, or
an associate licensee acting for an agent, shall set forth, sign, and date a
written declaration of the facts of the refusal.

(p) â€œSubagentâ€ means a person to whom an agent delegates
agency powers as provided in Article 5 (commencing with Section 2349)
of Chapter 1 of Title 9. However, â€œsubagentâ€ does not include an
associate licensee who is acting under the supervision of an agent in a
real property transaction.

2079.17. (a) As soon as practicable, the selling agent shall disclose to the
buyer and seller whether the selling agent is acting in the real property
transaction exclusively as the buyerâ€™s agent, exclusively as the
sellerâ€™s agent, or as a dual agent representing both the buyer and the
seller. This relationship shall be confirmed in the contract to purchase and
sell real property or in a separate writing executed or acknowledged by the
seller, the buyer, and the selling agent prior to or coincident with execution
of that contract by the buyer and the seller, respectively.

2079.14. Listing agents and selling agents shall provide the seller and
buyer in a real property transaction with a copy of the disclosure form
specified in Section 2079.16, and, except as provided in subdivision (c),
shall obtain a signed acknowledgment of receipt from that seller or
buyer, except as provided in this section or Section 2079.15, as follows:

(b) As soon as practicable, the listing agent shall disclose to the seller
whether the listing agent is acting in the real property transaction
exclusively as the sellerâ€™s agent, or as a dual agent representing both
the

(a) The listing agent, if any, shall provide the disclosure form to the
seller prior to entering into the listing agreement.
(b) The selling agent shall provide the disclosure form to the seller
as soon as practicable prior to presenting the seller with an offer to
purchase, unless the selling agent previously provided the seller with a
copy of the disclosure form pursuant to subdivision (a).
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buyer and seller. This relationship shall be confirmed in the contract to
purchase and sell real property or in a separate writing executed or
acknowledged by the seller and the listing agent prior to or coincident
with the execution of that contract by the seller.

2079.20. Nothing in this article prevents an agent from selecting, as a
condition of the agentâ€™s employment, a specific form of agency
relationship not specifically prohibited by this article if the requirements
of Section 2079.14 and Section 2079.17 are complied with.

(c) The confirmation required by subdivisions (a) and (b) shall be in
the following form:

2079.21. A dual agent shall not disclose to the buyer that the seller is
willing to sell the property at a price less than the listing price, without the
express written consent of the seller. A dual agent shall not disclose to the
seller that the buyer is willing to pay a price greater than the offering price,
without the express written consent of the buyer.
This section does not alter in any way the duty or responsibility of a
dual agent to any principal with respect to confidential information other
than price.

_____________________ is the agent of
(Name of Listing Agent)
(check one):
( ) the seller exclusively; or
( ) both the buyer and seller.
(Name of Selling Agent if not the same as the

2079.22. Nothing in this article precludes a listing agent from also being a
selling agent, and the combination of these functions in one agent does
not, of itself, make that agent a dual agent.

Listing Agent)
Is the agent of (check one):
( ) the buyer exclusively; or
( ) the seller exclusively; or
( ) both the buyer and seller.

2079.23. (a) A contract between the principal and agent may be modified
or altered to change the agency relationship at any time before the
performance of the act which is the object of the agency with the written
consent of the parties to the agency relationship.

(d) The disclosures and confirmation required by this section shall
be in addition to the disclosure required by Section 2079.14.

(b) A lender or an auction company retained by a lender to control
aspects of a transaction of real property subject to this part, including
validating the sales price, shall not require, as a condition of receiving the
lenderâ€™s approval of the transaction, the homeowner or listing agent to
defend or indemnify the lender or auction company from any liability
alleged to result from the actions of the lender or auction company. Any
clause, provision, covenant, or agreement purporting to impose an
obligation to defend or indemnify a lender or an auction company in
violation of this subdivision is against public policy, void, and
unenforceable.

2079.18. No selling agent in a real property transaction may act as an
agent for the buyer only, when the selling agent is also acting as the
listing agent in the transaction.
2079.19. The payment of compensation or the obligation to pay
compensation to an agent by the seller or buyer is not necessarily
determinative of a particular agency relationship between an agent and
the seller or buyer. A listing agent and a selling agent may agree to share
any compensation or commission paid, or any right to any compensation
or commission for which an obligation arises as the result of a real estate
transaction, and the terms of any such agreement shall not necessarily be
determinative of a particular relationship.
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2079.24. Nothing in this article shall be construed to either diminish the
duty of disclosure owed buyers and sellers by agents and their associate
licensees, subagents, and employees or to relieve agents and their
associate licensees, subagents, and employees from liability for their
conduct in connection with acts governed by this article or for any
breach of a fiduciary duty or a duty of disclosure.
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FIFTH AMENDMENT TO LEASE
This Fifth Amendment to Lease (the â€œFifth Amendmentâ€ ) is made and entered into by and between Castro Warm Springs, LLC, a California
limited liability company; CP6WS, LLC, a California limited liability company; Mark O. Quam; Bellosguardo, LLC, a California limited liability
company; Wallace Warm Springs, LLC, a California limited liability company; and Thomas A. Lynch, Trustee of the Thomas A. Lynch 2007 Living
Trust; as tenants-in-common (collectively, â€œLandlordâ€ ) and Shockwave Medical, Inc., a Delaware corporation (â€œTenantâ€ ) and is dated as of
October 18, 2018 (the â€œEffective Dateâ€ ).
RECITALS
A.

WHEREAS, Landlordâ€™s predecessors-in-interest and Tenant entered into that certain Lease dated August 10, 2012, as amended by that
certain First Amendment to Lease dated August 30, 2013, that certain Second Amendment to Lease dated October 3, 2014, that certain
Third Amendment to Lease dated July 29, 2015, and that certain Fourth Amendment to Lease dated as of September 30, 2016 (the
â€œFourth Amendmentâ€ ) (collectively, the â€œLeaseâ€ ), for the premises consisting of approximately 22,548 rentable square feet,
located at 48531 Warm Springs Boulevard, Suites 103, 104, 105, 106, 107, 108, 109, 110 and 111/112, Fremont, California (the â€œOriginal
Premisesâ€ );

B.

WHEREAS, the Term of the Lease is scheduled to expire on March 31, 2019; and

C.

WHEREAS, Tenant and Landlord desire to amend the Lease to reflect a reduction in the size of the Premises, an extension of the Term of
the Lease and the amendment of certain other provisions of the Lease, as set forth in this Amendment.
Agreement

NOW, THEREFORE, in consideration of the covenants and agreements contained herein, and for other good and valuable consideration the
receipt and sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:
1.

Premises: Landlord and Tenant hereby agree to reduce the rentable square footage of the Premises by approximately 10,646 rentable square feet,
comprised of Suites 103, 109, 110, 111 and 112, as shown on Exhibit A attached hereto (the â€œGive-Back Spaceâ€ ). The effective date of the
reduction of the Premises shall be November 30, 2018 (the â€œGive Back Space Effective Dateâ€ ). Tenant shall vacate the Give-Back Space and
deliver the same to Landlord in the condition required hereunder and under the terms of the Lease on or before the Give Back Space Effective
Date. Subject to Tenantâ€™s delivery of the Give Back Space in the condition required hereunder and payment of the Reduction Fee (as defined
below), commencing on the Give Back Space Effective Date, the term â€œPremisesâ€ as used in the Lease shall mean the Original Premises less
the Give Back Space and Tenant shall have no further rental obligation for the Give Back Space.
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2.

Reduction Fee. Concurrently with the execution and delivery of this Fifth Amendment to Lease, Tenant shall pay Landlord a reduction fee for the
reduction of the Premises as described herein in the amount of seventy eight thousand one hundred seventy-two and 00/100 dollars ($78,172)
(â€œReduction Feeâ€ )

3.

Tenantâ€™s Work. Tenant, at Tenantâ€™s sole cost and expense, shall close off Suite 108 from Suite 109 and also close off Suite 104 from
Suite 103, at the existing openings, to a painted finish (collectively, â€œTenantâ€™s Workâ€ ). Tenantâ€™s Work shall be performed by Tenant
in accordance with plans and specifications mutually agreed upon by Landlord and Tenant and shall be completed on or before the Give Back
Space Effective Date. Notwithstanding anything to the contrary set forth herein or in the Lease, Landlord shall have the right to market the Give
Back Space and access the Give Back Space for the purpose of showing the same to potential tenants beginning upon the effective date of this
Fifth Amendment.

4.

Tenantâ€™s Share Of Operating Expenses: Effective as of the Give Back Space Effective Date, the Premises, comprised of Suites 104, 105,
106, 107 and 108, will consist of approximately 11,902 square feet and Tenantâ€™s Share of Operating Expenses as set forth in Paragraph G of
the Lease Summary shall be approximately 8.12%. From and after the Give Back Space Effective Date, approximately 11,902 square feet shall be
used as the numerator when calculating Tenantâ€™s Share of Operating Expenses of the Project, as more specifically set forth in Article 1.20 of
the Lease.

5.

Extension of Term: The Lease Term for the Premises (not including the Give Back Space) is hereby extended for a period of three (3) months,
commencing April 1, 2019 through June 30, 2019 (the â€œFourth Extension Termâ€ ).

6.

Base Monthly Rent: The total Base Monthly Rent shall be as follows for the Fourth Extension Term:
Fourth Extension Term

Base Monthly Rent
(per rentable square
foot, per month)

April 1, 2019 through June 30,2019

$

2.10

Base Monthly Rent
(payable in monthly
installments)

$

24,994.20

In addition to the Base Monthly Rent, Tenant shall continue to pay all Additional Rent due under the Lease, including but not limited to
Tenantâ€™s Share of Excess Expenses for the Premises, as set forth in the Lease.
7.

Option to Extend: Subject to the conditions below, Tenant shall have the option to extend the Term of this Lease with respect to the Premises (not
including the Give Back Space) for one (1) additional period of three (3) months (the â€œFifth Extension Termâ€ ). The Fifth Extension Term
shall commence upon the expiration of the previous term. Tenant shall give Landlord unconditional written notice of the exercise of its option at
least sixty (60) days prior to the expiration of the then current term, time being strictly of the essence, and any failure to give said notice within the
required time period shall be deemed an election by Tenant not to extend the term of the Lease. The Fifth Extension Term shall be upon the same
terms and
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conditions as are contained in the Lease, except that the Base Monthly Rent for the Fifth Extension Term shall be the amounts set forth below. If
Tenant has exercised its option to extend, the phrase â€œLease Termâ€ as used in the Lease shall mean the initial term of the Lease and the
Extension Terms.
Base Monthly Rent or the Fifth Extension Term. Base Monthly Rent for the Fifth Extension Term shall be as follows:
Fifth Extension
Term

July l, 2019 through September 30, 2019

Base Monthly Rent
(per rentable square
foot, per month)

Base Monthly Rent
(payable in monthly
installments)

$

$

2.10

24,994.20

8.

Lenderâ€™s Approval: This Fifth Amendment is subject to the approval of the Landlordâ€™s lender. In the event the approval of
Landlordâ€™s lender to this Fifth Amendment is not obtained on terms satisfactory to Landlord by the date which is twenty-one (21) days after
the Effective Date (the â€œDeadlineâ€ ), this Fifth Amendment shall be null and void and of no further force and effect thereafter. The Deadline
may be extended by written agreement of Landlord and Tenant.

9.

Existence of Offsets, Credits, Claims, Causes of Action or Expenses: Tenant hereby represents and warrants to Landlord that there are no
offsets or credits against rentals nor have any rentals been paid in advance. Further, Tenant agrees that there are no existing claims or causes of
action against Landlord arising out of the Lease, nor are there any existing defenses which Tenant has against the enforcement of the Lease by
Landlord.

10.

Binding Effect: This Fifth Amendment shall be binding upon and inure to the benefit of the parties hereto, their respective heirs, administrators,
guarantors, executors, successors and assigns.

11.

Waiver of Claims: Tenant represents that Landlord is not in default under the Lease and Tenant has no claims against Landlord. In addition,
Tenant hereby releases and waives any and all potential claims it may have against Landlord or its principals, members, managers, officers, agents,
attorneys, servants, employees, representatives, successors or assigns, in any way arising out of or related to: (i) any previously billed operating
expenses or; (ii) any representation made by Landlord or Landlordâ€™s predecessor in interest or its agents or employees. Tenant expressly
waives and relinquishes all rights and benefits afforded by Section 1542 of the California Civil Code, which provides that:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST
IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.
/s/ DP (Tenantâ€™s Initials)
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12.

Confidentiality: Tenant acknowledges that this Fifth Amendment is confidential information of Landlord and that Landlord shall suffer
irreparable damage if the contents of this Fifth Amendment are discovered by the other tenants of the Office Building or any other third parties.
Therefore, Tenant agrees that neither Tenant nor Tenantâ€™s employees, agents, representatives or attorneys, shall disclose, release or discuss the
contents of this Fifth Amendment to or with any third party for any reason. Tenant agrees to reimburse, indemnify, defend and hold Landlord
harmless against any and all losses, claims, suits, damages and liabilities resulting from the breach of the foregoing agreement of Tenant contained
in this Section 12. In the event Tenant breaches its agreement under this Section 12, such breach shall constitute a material default by Tenant under
the Lease, without notice or opportunity to cure. This Section 12 shall not restrict Landlord from disclosing such confidential information of
Landlord.

13.

Brokers: Landlord has been represented by its affiliate, West Valley Properties, Inc., California BRE License No. 00616994, in connection with
this Fifth Amendment. Tenant and Landlord represent that except as provided herein, neither has been represented by any broker or agent in
connection with this Fifth Amendment. Each party will indemnify, defend and hold harmless the other party against any loss, cost, liability or
expense incurred by such party as a result of any claim asserted by any broker, finder or other person on the basis of any arrangements or
agreements made or alleged to have been made by or on behalf of such party. Prior to entering into this Fifth Amendment, the parties have
executed and delivered to each other the Disclosure Regarding Real Estate Agency Relationship attached hereto as Exhibit B.

14.

Miscellaneous: All terms not specifically defined herein are as defined in the Lease. Except as amended or modified by this Fifth Amendment, all
terms and conditions of the Lease shall remain in full force and effect and Landlord and Tenant shall be bound thereby. In the event of any conflict
between the terms of the Lease and the terms of this Fifth Amendment, this Fifth Amendment shall prevail and be controlling. This Fifth
Amendment may be executed in one or more counterparts, which counterparts shall together constitute an original document.

15.

Time. Time is of the essence of this Fifth Amendment to Lease.
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Authorized Signatures
In order to bind the parties to the terms of this Fifth Amendment, Landlord and Tenant have duly executed this Fifth Amendment below effective
as of the Effective Date.
TENANT:
SHOCKWAVE MEDICAL, INC.,
a Delaware corporation
By: /s/ Dan Puckett
Title: CFO
Date Executed: 11/2/18
LANDLORD:
Castro Warm Springs, LLC, a California limited liability company;
CP6WS, LLC, a California limited liability company; Mark O.
Quam; Bellosguardo, LLC, a California limited liability company;
Wallace Warm Springs, LLC, a California limited liability company;
and Thomas A. Lynch, Trustee of the Thomas A. Lynch 2007 Living
Trust; as tenants-in-common
Castro Warm Springs, LLC, a California limited liability company
By: Castro Mountain View, LLC,
a California limited liability company
Its: Sole Member and Manager
By: West Valley Properties, Inc.,
a California corporation
Its: Manager
By:
/s/ Chris Bryant
Title: SVP, Real Estate
[signatures continue on following page]
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CP6WS, LLC, a California limited liability company
By: Cupertino Partners VI,
a California limited partnership
Its: Sole Member and Manager
By: West Valley Properties, Inc.,
a California corporation
Its: General Partner
By: /s/ Chris Bryant
Title: SVP, Real Estate
Mark O. Quam, an individual
/s/ Mark O. Quam
Mark O. Quam
Bellosguardo, LLC, a California limited liability company
By: Biggar Family Trust, its Manager
By: /s/ Michael J. Biggar
Michael J. Biggar, Trustee
Wallace Warm Springs, LLC, a California limited liability
company
By: /s/ Diane Wallace
Its: Manager
Thomas A. Lynch, Trustee of the Thomas A. Lynch 2007
Living Trust
By: /s/ Thomas A. Lynch
Thomas A. Lynch, Trustee
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Exhibit A
Premises and Give Back Space
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Exhibit B
Disclosure Regarding
Real Estate Agency Relationship
(As Required by the Civil Code)
This Notice applies to any transaction involving any type of real property, whether improved or unimproved. As used herein, â€œsellerâ€
includes, where applicable, a seller, landlord, lessor, or sublessor, and â€œbuyerâ€ includes, where applicable, a buyer, tenant, lessee, or subtenant.
When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand what type of
agency relationship or representation you wish to have with the agent in the transaction.
SELLERâ€™S AGENT
A Sellerâ€™s agent under a listing agreement with the Seller acts as the agent for the Seller only. A Sellerâ€™s agent or a subagent of that agent
has the following affirmative obligations:
To the Seller:
A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill and care in performance of the agentâ€™s duties.
(b) A duty of honest and fair dealing and good faith.
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the
diligent attention and observation of, the parties.
An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative
duties set forth above.
BUYERâ€™S AGENT
A selling agent can, with a Buyerâ€™s consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Sellerâ€™s agent,
even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for a Buyer
has the following affirmative obligations:
To the Buyer:
A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Buyer.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill and care in performance of the agentâ€™s duties.
(b) A duty of honest and fair dealing and good faith.
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the
diligent attention and observation of, the parties.
An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative duties
set forth above.
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AGENT REPRESENTING BOTH SELLER AND BUYER
A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer in a
transaction, but only with the knowledge and consent of both the Seller and the Buyer.
In a dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer:
(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.
(b) Other duties to the Seller and the Buyer as stated above in their respective sections.
In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party that the
Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered.
The above duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own interests.
You should carefully read all agreements to assure that they adequately express your understanding of the transaction.
A real estate agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional.
Throughout your real property transaction you may receive more than one disclosure form, depending upon the number of agents assisting in the
transaction. The law requires each agent with whom you have more than a casual relationship to present you with this disclosure form. You should read
its contents each time it is presented to you, considering the relationship between you and the real estate agent in your specific transaction.
This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive, of the Civil Code set forth on the Attachment A hereof.
Read it carefully.
I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS NOTIFICATION.
LESSOR/SELLER /s/ Chris Bryant

Date 11/6/18

Time 3:00 AM/PM

LESSEE/BUYER /s/ Dan Puckett

Date 11/2/18

Time 11:00 AM/PM

BROKER: WEST VALLEY PROPERTIES, INC. a California corporation California Bureau of Real Estate License No. 00616994
By: /s/ Chris Bryant

Date: 11/16/18
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CONFIRMATION OF REAL ESTATE AGENCY RELATIONSHIPS
West Valley Properties, Inc., a California corporation, California Bureau of Real Estate License No. 00616994 (â€œBrokerâ€ ) provides this
Notice in reference to a proposed transaction by and between Castro Warm Springs, LLC, a California limited liability company; CP6WS, LLC, a
California limited liability company; Mark 0. Quam, a married man as his sole and separate property; Bellosguardo, LLC, a California limited liability
company; Wallace Warm Springs, LLC, a California limited liability company; and Thomas A. Lynch, Trustee of the Thomas A. Lynch 2007 Living
Trust; as tenants-in-common (collectively, â€œSeller/Landlordâ€ ) and Shockwave Medical, Inc., a Delaware corporation (â€œBuyer/Tenantâ€ )
regarding real property identified as: 48531 Wann Springs Boulevard, Suites I 04, 105, I 06, I 07 and 108 Fremont, CA, California (the
â€œPropertyâ€ ).
The following agency relationship is/are hereby confirmed for this transaction:
West Valley Properties, Inc. is the agent of (check one):
(X) the seller/landlord exclusively;
( ) the buyer/tenant exclusively; or
( ) both the seller/landlord and the buyer/tenant.
I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS NOTIFICATION.
SELLER/LANDLORD: /s/ Chris Bryant

Date: 11/6/18

BUYER/TENANT: /s/ Dan Puckett

Date: 11/2/18

BROKER: WEST VALLEY PROPERTIES, INC. a California corporation, California Bureau of Real Estate License No. 00616994
By: /s/ Chris Bryant

Date: 11/6/18
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ATTACHMENT A
2079.13. As used in Sections 2079.14 to 2079.24, inclusive, the
following terms have the following meanings:
(a) â€œAgentâ€ means a person acting under provisions of Title 9
(commencing with Section 2295) in a real property transaction, and
includes a person who is licensed as a real estate broker under Chapter 3
(commencing with Section 10130) of Part 1 of Division 4 of the
Business and Professions Code, and under whose license a listing is
executed or an offer to purchase is obtained.
(b) â€œAssociate licenseeâ€ means a person who is licensed as a
real estate broker or salesperson under Chapter 3 (commencing with
Section 10130) of Part 1 of Division 4 of the Business and Professions
Code and who is either licensed under a broker or has entered into a
written contract with a broker to act as the brokerâ€™s agent in
connection with acts requiring a real estate license and to function under
the brokerâ€™s supervision in the capacity of an associate licensee.
The agent in the real property transaction bears responsibility for his
or her associate licensees who perform as agents of the agent. When an
associate licensee owes a duty to any principal, or to any buyer or seller
who is not a principal, in a real property transaction, that duty is
equivalent to the duty owed to that party by the broker for whom the
associate licensee functions.
(c) â€œBuyerâ€ means a transferee in a real property transaction,
and includes a person who executes an offer to purchase real property
from a seller through an agent, or who seeks the services of an agent in
more than a casual, transitory, or preliminary manner, with the object of
entering into a real property transaction. â€œBuyerâ€ includes vendee
or lessee.
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(d) â€œCommercial real propertyâ€ means all real property in the
state, except single-family residential real property, dwelling units made
subject to Chapter 2 (commencing with Section 1940) of Title 5,
mobilehomes, as defined in Section 798.3, or recreational vehicles, as
defined in Section 799.29.
(e) â€œDual agentâ€ means an agent acting, either directly or
through an associate licensee, as agent for both the seller and the buyer in
a real property transaction.
(f) â€œListing agreementâ€ means a contract between an owner of
real property and an agent, by which the agent has been authorized to sell
the real property or to find or obtain a buyer.
(g) â€œListing agentâ€ means a person who has obtained a listing
of real property to act as an agent for compensation.
(h) â€œListing priceâ€ is the amount expressed in dollars specified
in the listing for which the seller is willing to sell the real property through
the listing agent.
(i) â€œOffering priceâ€ is the amount expressed in dollars specified
in an offer to purchase for which the buyer is willing to buy the real
property.
(j) â€œOffer to purchaseâ€ means a written contract executed by a
buyer acting through a selling agent that becomes the contract for the sale
of the real property upon acceptance by the seller.
(k) â€œReal propertyâ€ means any estate specified by subdivision
(1) or (2) of Section 761 in property that constitutes or is improved with
one to four dwelling units, any commercial real property, any
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leasehold in these types of property exceeding one yearâ€™s duration,
and mobilehomes, when offered for sale or sold through an agent
pursuant to the authority contained in Section 10131.6 of the Business
and Professions Code.
(l) â€œReal property transactionâ€ means a transaction for the sale
of real property in which an agent is employed by one or more of the
principals to act in that transaction, and includes a listing or an offer to
purchase.
(m) â€œSell,â€ â€œsale,â€ or â€œsoldâ€ refers to a transaction
for the transfer of real property from the seller to the buyer, and includes
exchanges of real property between the seller and buyer, transactions for
the creation of a real property sales contract within the meaning of
Section 2985, and transactions for the creation of a leasehold exceeding
one yearâ€™s duration.
(n) â€œSellerâ€ means the transferor in a real property transaction,
and includes an owner who lists real property with an agent, whether or
not a transfer results, or who receives an offer to purchase real property
of which he or she is the owner from an agent on behalf of another.
â€œSellerâ€ includes both a vendor and a lessor.
(o) â€œSelling agentâ€ means a listing agent who acts alone, or an
agent who acts in cooperation with a listing agent, and who sells or finds
and obtains a buyer for the real property, or an agent who locates
property for a buyer or who finds a buyer for a property for which no
listing exists and presents an offer to purchase to the seller.

2079.14. Listing agents and selling agents shall provide the seller and
buyer in a real property transaction with a copy of the disclosure form
specified in Section 2079.16, and, except as provided in subdivision (c),
shall obtain a signed acknowledgment of receipt from that seller or buyer,
except as provided in this section or Section 2079.15, as follows:
(a) The listing agent, if any, shall provide the disclosure form to the
seller prior to entering into the listing agreement.
(b) The selling agent shall provide the disclosure form to the seller as
soon as practicable prior to presenting the seller with an offer to purchase,
unless the selling agent previously provided the seller with a copy of the
disclosure form pursuant to subdivision (a).
(c) Where the selling agent does not deal on a face-to-face basis with
the seller, the disclosure form prepared by the selling agent may be
furnished to the seller (and acknowledgment of receipt obtained for the
selling agent from the seller) by the listing agent, or the selling agent may
deliver the disclosure form by certified mail addressed to the seller at his
or her last known address, in which case no signed acknowledgment of
receipt is required.
(d) The selling agent shall provide the disclosure form to the buyer as
soon as practicable prior to execution of the buyerâ€™s offer to purchase,
except that if the offer to purchase is not prepared by the selling agent, the
selling agent shall present the disclosure form to the buyer not later than
the next business day after the selling agent receives the offer to purchase
from the buyer.

(p) â€œSubagentâ€ means a person to whom an agent delegates
agency powers as provided in Article 5 (commencing with Section 2349)
of Chapter 1 of Title 9. However, â€œsubagentâ€ does not include an
associate licensee who is acting under the supervision of an agent in a
real property transaction.
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2079.15. In any circumstance in which the seller or buyer refuses to sign
an acknowledgment of receipt pursuant to Section 2079.14, the agent, or
an associate licensee acting for an agent, shall set forth, sign, and date a
written declaration of the facts of the refusal.
2079.17. (a) As soon as practicable, the selling agent shall disclose to the
buyer and seller whether the selling agent is acting in the real property
transaction exclusively as the buyerâ€™s agent, exclusively as the
sellerâ€™s agent, or as a dual agent representing both the buyer and the
seller. This relationship shall be confirmed in the contract to purchase
and sell real property or in a separate writing executed or acknowledged
by the seller, the buyer, and the selling agent prior to or coincident with
execution of that contract by the buyer and the seller, respectively.
(b) As soon as practicable, the listing agent shall disclose to the
seller whether the listing agent is acting in the real property transaction
exclusively as the sellerâ€™s agent, or as a dual agent representing both
the buyer and seller. This relationship shall be confirmed in the contract
to purchase and sell real property or in a separate writing executed or
acknowledged by the seller and the listing agent prior to or coincident
with the execution of that contract by the seller.
(c) The confirmation required by subdivisions (a) and (b) shall be in the
following form:
___________ is the agent of
(Name of Listing Agent)
(check one):
( ) the seller exclusively; or
( ) both the buyer and seller.
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(Name of Selling Agent if not the same as the Listing Agent)
is the agent of (check one):
( ) the buyer exclusively; or
( ) the seller exclusively; or
( ) both the buyer and seller.
(d) The disclosures and confirmation required by this section shall be in
addition to the disclosure required by Section 2079.14.
2079.18. No selling agent in a real property transaction may act as an
agent for the buyer only, when the selling agent is also acting as the listing
agent in the transaction.
2079.19. The payment of compensation or the obligation to pay
compensation to an agent by the seller or buyer is not necessarily
determinative of a particular agency relationship between an agent and the
seller or buyer. A listing agent and a selling agent may agree to share any
compensation or commission paid, or any right to any compensation or
commission for which an obligation arises as the result of a real estate
transaction, and the terms of any such agreement shall not necessarily be
determinative of a particular relationship.
2079.20. Nothing in this article prevents an agent from selecting, as a
condition of the agentâ€™s employment, a specific form of agency
relationship not specifically prohibited by this article if the requirements
of Section 2079.14 and Section 2079.17 are complied with.
2079.21. A dual agent shall not disclose to the buyer that the seller is
willing to sell the property at a price less than the
13

listing price, without the express written consent of the seller. A dual
agent shall not disclose to the seller that the buyer is willing to pay a
price greater than the offering price, without the express written consent
of the buyer.

subagents, and employees from liability for their conduct in connection
with acts governed by this article or for any breach of a fiduciary duty or a
duty of disclosure.

This section does not alter in any way the duty or responsibility of a
dual agent to any principal with respect to confidential information other
than price.
2079.22. Nothing in this article precludes a listing agent from also being
a selling agent, and the combination of these functions in one agent does
not, of itself, make that agent a dual agent.
2079.23. (a) A contract between the principal and agent may be modified
or altered to change the agency relationship at any time before the
performance of the act which is the object of the agency with the written
consent of the parties to the agency relationship.
(b) A lender or an auction company retained by a lender to control
aspects of a transaction of real property subject to this part, including
validating the sales price, shall not require, as a condition of receiving
the lenderâ€™s approval of the transaction, the homeowner or listing
agent to defend or indemnify the lender or auction company from any
liability alleged to result from the actions of the lender or auction
company. Any clause, provision, covenant, or agreement purporting to
impose an obligation to defend or indemnify a lender or an auction
company in violation of this subdivision is against public policy, void,
and unenforceable.
2079.24. Nothing in this article shall be construed to either diminish the
duty of disclosure owed buyers and sellers by agents and their associate
licensees, subagents, and employees or to relieve agents and their
associate licensees,
Shockwave Fifth Amendment to Lease
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Exhibit 10.3
SHOCKWAVE MEDICAL, INC.
2009 EQUITY INCENTIVE PLAN
1. Purposes of the Plan. The purposes of this Plan are:
â€¢

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

â€¢

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

â€¢

to promote the success of the Companyâ€™s business.

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock and
Restricted Stock Units.
2. Definitions. As used herein, the following definitions will apply:
(a) â€œAdministratorâ€ means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 of the
Plan.
(b) â€œApplicable Lawsâ€ means the requirements relating to the administration of equity-based awards under U.S. state corporate laws,
U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the
applicable laws of any foreign country or jurisdiction where Awards are, or will be, granted under the Plan.
(c) â€œAwardâ€ means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock, or
Restricted Stock Units.
(d) â€œAward Agreementâ€ means the written or electronic agreement setting forth the terms and provisions applicable to each Award
granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.
(e) â€œBoardâ€ means the Board of Directors of the Company.
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(f) â€œChange in Controlâ€ means the occurrence of any of the following events:
(i) Change in Ownership of the Company. A change in the ownership of the Company which occurs on the date that any one person,
or more than one person acting as a group (â€œPersonâ€ ), acquires ownership of the stock of the Company that, together with the stock held by such
Person, constitutes more than 50% of the total voting power of the stock of the Company, except that any change in the ownership of the stock of the
Company as a result of a private financing of the Company that is approved by the Board will not be considered a Change in Control; or
(ii) Change in Effective Control of the Company. If the Company has a class of securities registered pursuant to Section 12 of the
Exchange Act, a change in the effective control of the Company which occurs on the date that a majority of members of the Board is replaced during
any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of the members of the Board prior to the date of
the appointment or election. For purposes of this clause (ii), if any Person is considered to be in effective control of the Company, the acquisition of
additional control of the Company by the same Person will not be considered a Change in Control; or
(iii) Change in Ownership of a Substantial Portion of the Companyâ€™s Assets. A change in the ownership of a substantial portion
of the Companyâ€™s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12) month period ending on the date
of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair market value equal to or more than 50% of
the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For purposes of this subsection
(iii), gross fair market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any
liabilities associated with such assets.
For purposes of this Section 2(f), persons will be considered to be acting as a group if they are owners of a corporation that enters
into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.
Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a change in
control event within the meaning of Code Section 409A, as it has been and may be amended from time to time, and any proposed or final Treasury
Regulations and Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to time.
Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is to change the
state of the Companyâ€™s incorporation, or
(ii) its sole purpose is to create a holding company that will be owned in substantially the same proportions by the persons who held the Companyâ€™s
securities immediately before such transaction.
(g) â€œCodeâ€ means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code herein will be a reference
to any successor or amended section of the Code.
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(h) â€œCommitteeâ€ means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board, or by the
compensation committee of the Board, in accordance with Section 4 hereof.
(i) â€œCommon Stockâ€ means the common stock of the Company.
(j) â€œCompanyâ€ means ShockWave Medical, Inc., a Delaware corporation, or any successor thereto.
(k) â€œConsultantâ€ means any person, including an advisor, engaged by the Company or a Parent or Subsidiary to render services to such
entity.
(l) â€œDirectorâ€ means a member of the Board.
(m) â€œDisabilityâ€ means total and permanent disability as defined in Code Section 22(e)(3), provided that in the case of Awards other
than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and total disability exists in accordance with
uniform and non-discriminatory standards adopted by the Administrator from time to time.
(n) â€œEmployeeâ€ means any person, including officers and Directors, employed by the Company or any Parent or Subsidiary of the
Company. Neither service as a Director nor payment of a directorâ€™s fee by the Company will be sufficient to constitute â€œemploymentâ€ by the
Company.
(o) â€œExchange Actâ€ means the Securities Exchange Act of 1934, as amended.
(p) â€œExchange Programâ€ means a program under which (i) outstanding Awards are surrendered or cancelled in exchange for Awards of
the same type (which may have higher or lower exercise prices and different terms), Awards of a different type, and/or cash, (ii) Participants would have
the opportunity to transfer any outstanding Awards to a financial institution or other person or entity selected by the Administrator, and/or (iii) the
exercise price of an outstanding Award is reduced or increased. The Administrator will determine the terms and conditions of any Exchange Program in
its sole discretion.
(q) â€œFair Market Valueâ€ means, as of any date, the value of Common Stock determined as follows:
(i) If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the
Nasdaq Global Select Market, the Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market, its Fair Market Value will be the
closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the day of determination, as
reported in The Wall Street Journal or such other source as the Administrator deems reliable;
(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market
Value of a Share will be the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if no bids and asks
were reported on that date, as applicable, on the last trading date such bids and asks were reported), as reported in The Wall Street Journal or such other
source as the Administrator deems reliable; or
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(iii) In the absence of an established market for the Common Stock, the Fair Market Value will be determined in good faith by the
Administrator.
(r) â€œIncentive Stock Optionâ€ means an Option that by its terms qualifies and is otherwise intended to qualify as an incentive stock
option within the meaning of Code Section 422 and the regulations promulgated thereunder.
(s) â€œNonstatutory Stock Optionâ€ means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock
Option.
(t) â€œOptionâ€ means a stock option granted pursuant to the Plan.
(u) â€œParentâ€ means a â€œparent corporation,â€ whether now or hereafter existing, as defined in Code Section 424(e).
(v) â€œParticipantâ€ means the holder of an outstanding Award.
(w) â€œPeriod of Restrictionâ€ means the period during which the transfer of Shares of Restricted Stock are subject to restrictions and
therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time, the achievement of target levels
of performance, or the occurrence of other events as determined by the Administrator.
(x) â€œPlanâ€ means this 2009 Equity Incentive Plan.
(y) â€œRestricted Stockâ€ means Shares issued pursuant to an Award of Restricted Stock under Section 8 of the Plan, or issued pursuant to
the early exercise of an Option.
(z) â€œRestricted Stock Unitâ€ means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share, granted
pursuant to Section 9. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.
(aa) â€œService Providerâ€ means an Employee, Director or Consultant.
(bb) â€œShareâ€ means a share of the Common Stock, as adjusted in accordance with Section 13 of the Plan.
(cc) â€œStock Appreciation Rightâ€ means an Award, granted alone or in connection with an Option, that pursuant to Section 7 is
designated as a Stock Appreciation Right.
(dd) â€œSubsidiaryâ€ means a â€œsubsidiary corporation,â€ whether now or hereafter existing, as defined in Code Section 424(f).
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3. Stock Subject to the Plan.
(a) Stock Subject to the Plan. Subject to the provisions of Section 13 of the Plan, the maximum aggregate number of Shares that may be
subject to Awards and sold under the Plan is 61,704,485 Shares. The Shares may be authorized but unissued, or reacquired Common Stock.
(b) Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full, is surrendered pursuant to an
Exchange Program, or, with respect to Restricted Stock or Restricted Stock Units, is forfeited to or repurchased by the Company due to the failure to
vest, the unpurchased Shares (or for Awards other than Options or Stock Appreciation Rights the forfeited or repurchased Shares) which were subject
thereto will become available for future grant or sale under the Plan (unless the Plan has terminated). With respect to Stock Appreciation Rights, only
Shares actually issued pursuant to a Stock Appreciation Right will cease to be available under the Plan; all remaining Shares under Stock Appreciation
Rights will remain available for future grant or sale under the Plan (unless the Plan has terminated). Shares that have actually been issued under the Plan
under any Award will not be returned to the Plan and will not become available for future distribution under the Plan; provided, however, that if Shares
issued pursuant to Awards of Restricted Stock or Restricted Stock Units are repurchased by the Company or are forfeited to the Company due to the
failure to vest, such Shares will become available for future grant under the Plan. Shares used to pay the exercise price of an Award or to satisfy the tax
withholding obligations related to an Award will become available for future grant or sale under the Plan. To the extent an Award under the Plan is paid
out in cash rather than Shares, such cash payment will not result in reducing the number of Shares available for issuance under the Plan.
Notwithstanding the foregoing and, subject to adjustment as provided in Section 13, the maximum number of Shares that may be issued upon the
exercise of Incentive Stock Options will equal the aggregate Share number stated in Section 3(a), plus, to the extent allowable under Code Section 422
and the Treasury Regulations promulgated thereunder, any Shares that become available for issuance under the Plan pursuant to Section 3(b).
(c) Share Reserve. The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as will be
sufficient to satisfy the requirements of the Plan.
4. Administration of the Plan.
(a) Procedure.
(i) Multiple Administrative Bodies. Different Committees with respect to different groups of Service Providers may administer the
Plan.
(ii) Other Administration. Other than as provided above, the Plan will be administered by (A) the Board or (B) a Committee, which
Committee will be constituted to satisfy Applicable Laws.
(b) Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific duties
delegated by the Board to such Committee, the Administrator will have the authority, in its discretion:
(i) to determine the Fair Market Value;
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(ii) to select the Service Providers to whom Awards may be granted hereunder;
(iii) to determine the number of Shares to be covered by each Award granted hereunder;
(iv) to approve forms of Award Agreements for use under the Plan;
(v) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder. Such terms
and conditions include, but are not limited to, the exercise price, the time or times when Awards may be exercised (which may be based on performance
criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Award or the Shares relating thereto,
based in each case on such factors as the Administrator will determine;
(vi) to institute and determine the terms and conditions of an Exchange Program;
(vii) to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;
(viii) to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans
established for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax treatment under applicable foreign laws;
(ix) to modify or amend each Award (subject to Section 18(c) of the Plan), including but not limited to the discretionary authority to
extend the post-termination exercisability period of Awards and to extend the maximum term of an Option (subject to Section 6(d));
(x) to allow Participants to satisfy withholding tax obligations in a manner prescribed in Section 14;
(xi) to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously
granted by the Administrator;
(xii) to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that otherwise would be due to such
Participant under an Award; and
(xiii) to make all other determinations deemed necessary or advisable for administering the Plan.
(c) Effect of Administratorâ€™s Decision. The Administratorâ€™s decisions, determinations and interpretations will be final and binding
on all Participants and any other holders of Awards.
5. Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, and Restricted Stock Units may be granted to Service
Providers. Incentive Stock Options may be granted only to Employees.
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6. Stock Options.
(a) Grant of Options. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may grant
Options in such amounts as the Administrator, in its sole discretion, will determine.
(b) Option Agreement. Each Award of an Option will be evidenced by an Award Agreement that will specify the exercise price, the term of
the Option, the number of Shares subject to the Option, the exercise restrictions, if any, applicable to the Option, and such other terms and conditions as
the Administrator, in its sole discretion, will determine.
(c) Limitations. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory Stock
Option. Notwithstanding such designation, however, to the extent that the aggregate Fair Market Value of the Shares with respect to which Incentive
Stock Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and any Parent or
Subsidiary) exceeds one hundred thousand dollars ($100,000), such Options will be treated as Nonstatutory Stock Options. For purposes of this
Section 6(c), Incentive Stock Options will be taken into account in the order in which they were granted, the Fair Market Value of the Shares will be
determined as of the time the Option with respect to such Shares is granted, and calculation will be performed in accordance with Code Section 422 and
Treasury Regulations promulgated thereunder.
(d) Term of Option. The term of each Option will be stated in the Award Agreement; provided, however, that the term will be no more than
ten (10) years from the date of grant thereof. In the case of an Incentive Stock Option granted to a Participant who, at the time the Incentive Stock
Option is granted, owns stock representing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or
any Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years from the date of grant or such shorter term as may be provided in
the Award Agreement.
(e) Option Exercise Price and Consideration.
(i) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option will be determined
by the Administrator, but will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant. In addition, in the
case of an Incentive Stock Option granted to an Employee who owns stock representing more than ten percent (10%) of the voting power of all classes
of stock of the Company or any Parent or Subsidiary, the per Share exercise price will be no less than one hundred ten percent (110%) of the Fair Market
Value per Share on the date of grant. Notwithstanding the foregoing provisions of this Section 6(e)(i), Options may be granted with a per Share exercise
price of less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a
manner consistent with, Code Section 424(a).
(ii) Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the period within which the
Option may be exercised and will determine any conditions that must be satisfied before the Option may be exercised.
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(iii) Form of Consideration. The Administrator will determine the acceptable form of consideration for exercising an Option,
including the method of payment. In the case of an Incentive Stock Option, the Administrator will determine the acceptable form of consideration at the
time of grant. Such consideration may consist entirely of: (1) cash; (2) check; (3) promissory note, to the extent permitted by Applicable Laws,
(4) other Shares, provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to
which such Option will be exercised and provided further that accepting such Shares will not result in any adverse accounting consequences to the
Company, as the Administrator determines in its sole discretion; (5) consideration received by the Company under cashless exercise program (whether
through a broker or otherwise) implemented by the Company in connection with the Plan; (6) by net exercise, (7) such other consideration and method
of payment for the issuance of Shares to the extent permitted by Applicable Laws, or (8) any combination of the foregoing methods of payment. In
making its determination as to the type of consideration to accept, the Administrator will consider if acceptance of such consideration may be reasonably
expected to benefit the Company.
(f) Exercise of Option.
(i) Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable according to the terms of the
Plan and at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement. An Option may not be
exercised for a fraction of a Share.
An Option will be deemed exercised when the Company receives: (i) notice of exercise (in such form as the Administrator
may specify from time to time) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the Option is
exercised (together with applicable tax withholding). Full payment may consist of any consideration and method of payment authorized by the
Administrator and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the
Participant or, if requested by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other
rights as a stockholder will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company will issue (or
cause to be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the record
date is prior to the date the Shares are issued, except as provided in Section 13 of the Plan.
Exercising an Option in any manner will decrease the number of Shares thereafter available, both for purposes of the Plan and
for sale under the Option, by the number of Shares as to which the Option is exercised.
(ii) Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider, other than upon the
Participantâ€™s termination as the result of the Participantâ€™s death or Disability, the Participant may exercise his or her Option within thirty
(30) days of termination, or such longer period of time as is specified in the Award Agreement (but in no event later than the expiration of the term of
such Option as set forth in the Award Agreement) to the extent that the Option is vested on the date of termination. Unless otherwise provided by the
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Administrator, if on the date of termination the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the
Option will revert to the Plan. If after termination the Participant does not exercise his or her Option within the time specified by the Administrator, the
Option will terminate, and the Shares covered by such Option will revert to the Plan.
(iii) Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participantâ€™s Disability, the
Participant may exercise his or her Option within six (6) months of termination, or such longer period of time as is specified in the Award Agreement
(but in no event later than the expiration of the term of such Option as set forth in the Award Agreement) to the extent the Option is vested on the date of
termination. Unless otherwise provided by the Administrator, if on the date of termination the Participant is not vested as to his or her entire Option, the
Shares covered by the unvested portion of the Option will revert to the Plan. If after termination the Participant does not exercise his or her Option
within the time specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.
(iv) Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised within six (6) months following
the Participantâ€™s death, or within such longer period of time as is specified in the Award Agreement (but in no event later than the expiration of the
term of such Option as set forth in the Award Agreement) to the extent that the Option is vested on the date of death, by the Participantâ€™s designated
beneficiary, provided such beneficiary has been designated prior to the Participantâ€™s death in a form acceptable to the Administrator. If no such
beneficiary has been designated by the Participant, then such Option may be exercised by the personal representative of the Participantâ€™s estate or by
the person(s) to whom the Option is transferred pursuant to the Participantâ€™s will or in accordance with the laws of descent and distribution. Unless
otherwise provided by the Administrator, if at the time of death Participant is not vested as to his or her entire Option, the Shares covered by the
unvested portion of the Option will immediately revert to the Plan. If the Option is not so exercised within the time specified herein, the Option will
terminate, and the Shares covered by such Option will revert to the Plan.
7. Stock Appreciation Rights.
(a) Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation Right may be granted to
Service Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.
(b) Number of Shares. The Administrator will have complete discretion to determine the number of Shares subject to any Award of Stock
Appreciation Rights.
(c) Exercise Price and Other Terms. The per Share exercise price for the Shares that will determine the amount of the payment to be
received upon exercise of a Stock Appreciation Right as set forth in Section 7(f) will be determined by the Administrator and will be no less than one
hundred percent (100%) of the Fair Market Value per Share on the date of grant. Otherwise, the Administrator, subject to the provisions of the Plan, will
have complete discretion to determine the terms and conditions of Stock Appreciation Rights granted under the Plan.
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(d) Stock Appreciation Right Agreement. Each Stock Appreciation Right grant will be evidenced by an Award Agreement that will specify
the exercise price, the term of the Stock Appreciation Right, the conditions of exercise, and such other terms and conditions as the Administrator, in its
sole discretion, will determine.
(e) Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire upon the date determined by the
Administrator, in its sole discretion, and set forth in the Award Agreement. Notwithstanding the foregoing, the rules of Section 6(d) relating to the
maximum term and Section 6(f) relating to exercise also will apply to Stock Appreciation Rights.
(f) Payment of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a Participant will be entitled to receive
payment from the Company in an amount determined by multiplying:
(i) The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times
(ii) The number of Shares with respect to which the Stock Appreciation Right is exercised.
At the discretion of the Administrator, the payment upon Stock Appreciation Right exercise may be in cash, in Shares of equivalent value, or in
some combination thereof.
8. Restricted Stock.
(a) Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may
grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will determine.
(b) Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify the Period of
Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in its sole discretion, will determine. Unless the
Administrator determines otherwise, the Company as escrow agent will hold Shares of Restricted Stock until the restrictions on such Shares have lapsed.
(c) Transferability. Except as provided in this Section 8 or as the Administrator determines, Shares of Restricted Stock may not be sold,
transferred, pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable Period of Restriction.
(d) Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock as it may
deem advisable or appropriate.
(e) Removal of Restrictions. Except as otherwise provided in this Section 8, Shares of Restricted Stock covered by each Restricted Stock
grant made under the Plan will be released from escrow as soon as practicable after the last day of the Period of Restriction or at such other time as the
Administrator may determine. The Administrator, in its discretion, may accelerate the time at which any restrictions will lapse or be removed.
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(f) Voting Rights. During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder may exercise
full voting rights with respect to those Shares, unless the Administrator determines otherwise.
(g) Dividends and Other Distributions. During the Period of Restriction, Service Providers holding Shares of Restricted Stock will be
entitled to receive all dividends and other distributions paid with respect to such Shares, unless the Administrator provides otherwise. If any such
dividends or distributions are paid in Shares, the Shares will be subject to the same restrictions on transferability and forfeitability as the Shares of
Restricted Stock with respect to which they were paid.
(h) Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for which restrictions have
not lapsed will revert to the Company and again will become available for grant under the Plan.
9. Restricted Stock Units.
(a) Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator. After the
Administrator determines that it will grant Restricted Stock Units, it will advise the Participant in an Award Agreement of the terms, conditions, and
restrictions related to the grant, including the number of Restricted Stock Units.
(b) Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on the extent to which
the criteria are met, will determine the number of Restricted Stock Units that will be paid out to the Participant. The Administrator may set vesting
criteria based upon the achievement of Company-wide, business unit, or individual goals (including, but not limited to, continued employment or
service), or any other basis determined by the Administrator in its discretion.
(c) Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a payout as
determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the Administrator, in its sole
discretion, may reduce or waive any vesting criteria that must be met to receive a payout.
(d) Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable after the date(s) determined
by the Administrator and set forth in the Award Agreement. The Administrator, in its sole discretion, may settle earned Restricted Stock Units in cash,
Shares, or a combination of both.
(e) Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited to the Company.
10. Compliance With Code Section 409A. Awards will be designed and operated in such a manner that they are either exempt from the application
of, or comply with, the requirements of Code Section 409A, except as otherwise determined in the sole discretion of the Administrator. The Plan and
each Award Agreement under the Plan is intended to meet the requirements of Code Section 409A and will be construed and interpreted in accordance
with such intent, except as
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otherwise determined in the sole discretion of the Administrator. To the extent that an Award or payment, or the settlement or deferral thereof, is subject
to Code Section 409A the Award will be granted, paid, settled or deferred in a manner that will meet the requirements of Code Section 409A, such that
the grant, payment, settlement or deferral will not be subject to the additional tax or interest applicable under Code Section 409A.
11. Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise, vesting of Awards granted hereunder will be
suspended during any unpaid leave of absence. A Participant will not cease to be an Employee in the case of (i) any leave of absence approved by the
Company or (ii) transfers between locations of the Company or between the Company, its Parent, or any Subsidiary. For purposes of Incentive Stock
Options, no such leave may exceed three (3) months, unless reemployment upon expiration of such leave is guaranteed by statute or contract. If
reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then six (6) months following the first (1st) day of
such leave, any Incentive Stock Option held by the Participant will cease to be treated as an Incentive Stock Option and will be treated for tax purposes
as a Nonstatutory Stock Option.
12. Limited Transferability of Awards.
(a) Unless determined otherwise by the Administrator, Awards may not be sold, pledged, assigned, hypothecated, or otherwise transferred in
any manner other than by will or by the laws of descent and distribution, and may be exercised, during the lifetime of the Participant, only by the
Participant. If the Administrator makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the laws of descent and
distribution, or (iii) as permitted by Rule 701 of the Securities Act of 1933, as amended (the â€œSecurities Actâ€ ).
(b) Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration under the Exchange Act as set forth in Rule
12h-1(f) promulgated under the Exchange Act, an Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or
otherwise transferred or disposed of, in any manner, including by entering into any short position, any â€œput equivalent positionâ€ or any â€œcall
equivalent positionâ€ (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than to (i) persons who are â€œfamily
membersâ€ (as defined in Rule 701(c)(3) of the Securities Act) through gifts or domestic relations orders, or (ii) to an executor or guardian of the
Participant upon the death or disability of the Participant. Notwithstanding the foregoing sentence, the Administrator, in its sole discretion, may
determine to permit transfers to the Company or in connection with a Change in Control or other acquisition transactions involving the Company to the
extent permitted by Rule 12h-1(f).
13. Adjustments; Dissolution or Liquidation; Merger or Change in Control.
(a) Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property),
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of Shares
or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares occurs, the Administrator, in order to
prevent diminution or
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enlargement of the benefits or potential benefits intended to be made available under the Plan, will adjust the number and class of Shares that may be
delivered under the Plan and/or the number, class, and price of Shares covered by each outstanding Award; provided, however, that the Administrator
will make such adjustments to an Award required by Section 25102(o) of the California Corporations Code to the extent the Company is relying upon
the exemption afforded thereby with respect to the Award.
(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Administrator will notify each
Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously exercised, an Award
will terminate immediately prior to the consummation of such proposed action.
(c) Merger or Change in Control. In the event of a merger or Change in Control, each outstanding Award will be treated as the Administrator
determines without a Participantâ€™s consent, including, without limitation, that (i) Awards will be assumed, or substantially equivalent Awards will be
substituted, by the acquiring or succeeding corporation (or an affiliate thereof) with appropriate adjustments as to the number and kind of shares and
prices; (ii) upon written notice to a Participant, that the Participantâ€™s Awards will terminate upon or immediately prior to the consummation of such
merger or Change in Control (subject to the provisions of the proceeding paragraph); (iii) outstanding Awards will vest and become exercisable,
realizable, or payable, or restrictions applicable to an Award will lapse, in whole or in part prior to or upon consummation of such merger or Change in
Control, and, to the extent the Administrator determines, terminate upon or immediately prior to the effectiveness of such merger of Change in Control;
(iv) (A) the termination of an Award in exchange for an amount of cash and/or property, if any, equal to the amount that would have been attained upon
the exercise of such Award or realization of the Participantâ€™s rights as of the date of the occurrence of the transaction (and, for the avoidance of
doubt, if as of the date of the occurrence of the transaction the Administrator determines in good faith that no amount would have been attained upon the
exercise of such Award or realization of the Participantâ€™s rights, then such Award may be terminated by the Company without payment), or (B) the
replacement of such Award with other rights or property selected by the Administrator in its sole discretion; or (v) any combination of the foregoing. In
taking any of the actions permitted under this subsection 13(c), the Administrator will not be obligated to treat all Awards, all Awards held by a
Participant, or all Awards of the same type, similarly.
In the event that the successor corporation does not assume or substitute for the Award (or portion thereof), the Participant will fully vest in
and have the right to exercise all of his or her outstanding Options and Stock Appreciation Rights, including Shares as to which such Awards would not
otherwise be vested or exercisable, all restrictions on Restricted Stock and Restricted Stock Units will lapse, and, with respect to Awards with
performance-based vesting, all performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels and
all other terms and conditions met. In addition, if an Option or Stock Appreciation Right is not assumed or substituted in the event of a merger or
Change in Control, the Administrator will notify the Participant in writing or electronically that the Option or Stock Appreciation Right will be
exercisable for a period of time determined by the Administrator in its sole discretion, and the Option or Stock Appreciation Right will terminate upon
the expiration of such period.
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For the purposes of this subsection 13(c), an Award will be considered assumed if, following the merger or Change in Control, the Award
confers the right to purchase or receive, for each Share subject to the Award immediately prior to the merger or Change in Control, the consideration
(whether stock, cash, or other securities or property) received in the merger or Change in Control by holders of Common Stock for each Share held on
the effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority
of the outstanding Shares); provided, however, that if such consideration received in the merger or Change in Control is not solely common stock of the
successor corporation or its Parent, the Administrator may, with the consent of the successor corporation, provide for the consideration to be received
upon the exercise of an Option or Stock Appreciation Right or upon the payout of a Restricted Stock Unit, for each Share subject to such Award, to be
solely common stock of the successor corporation or its Parent equal in fair market value to the per share consideration received by holders of Common
Stock in the merger or Change in Control.
Notwithstanding anything in this Section 13(c) to the contrary, an Award that vests, is earned or paid-out upon the satisfaction of one or
more performance goals will not be considered assumed if the Company or its successor modifies any of such performance goals without the
Participantâ€™s consent; provided, however, a modification to such performance goals only to reflect the successor corporationâ€™s post-Change in
Control corporate structure will not be deemed to invalidate an otherwise valid Award assumption.
Notwithstanding anything in this Section 13(c) to the contrary, if a payment under an Award Agreement is subject to Code Section 409A
and if the change in control definition contained in the Award Agreement does not comply with the definition of â€œchange of controlâ€ for purposes
of a distribution under Code Section 409A, then any payment of an amount that is otherwise accelerated under this Section will be delayed until the
earliest time that such payment would be permissible under Code Section 409A without triggering any penalties applicable under Code Section 409A.
14. Tax Withholding.
(a) Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof), the Company will
have the power and the right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local,
foreign or other taxes (including the Participantâ€™s FICA obligation) required to be withheld with respect to such Award (or exercise thereof).
(b) Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to
time, may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation) (i) paying cash, (ii) electing to have
the Company withhold otherwise deliverable Shares having a Fair Market Value equal to the minimum statutory amount required to be withheld,
(iii) delivering to the Company already-owned Shares having a Fair Market Value equal to the statutory amount required to be withheld, provided the
delivery of such Shares will not result in any adverse accounting consequences, as the Administrator determines in its sole discretion, or (iv) selling a
sufficient number of Shares otherwise deliverable to the Participant through such means as the Administrator may determine in its sole discretion
(whether through a broker or otherwise) equal to the amount
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required to be withheld. The amount of the withholding requirement will be deemed to include any amount which the Administrator agrees may be
withheld at the time the election is made, not to exceed the amount determined by using the maximum federal, state or local marginal income tax rates
applicable to the Participant with respect to the Award on the date that the amount of tax to be withheld is to be determined. The Fair Market Value of
the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be withheld.
15. No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with respect to continuing the
Participantâ€™s relationship as a Service Provider with the Company, nor will they interfere in any way with the Participantâ€™s right or the
Companyâ€™s right to terminate such relationship at any time, with or without cause, to the extent permitted by Applicable Laws.
16. Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination granting
such Award, or such other later date as is determined by the Administrator. Notice of the determination will be provided to each Participant within a
reasonable time after the date of such grant.
17. Term of Plan. Subject to Section 21 of the Plan, the Plan will become effective upon its adoption by the Board. Unless sooner terminated under
Section 18, it will continue in effect for a term of ten (10) years from the later of (a) the effective date of the Plan, or (b) the earlier of the most recent
Board or stockholder approval of an increase in the number of Shares reserved for issuance under the Plan.
18. Amendment and Termination of the Plan.
(a) Amendment and Termination. The Board may at any time amend, alter, suspend or terminate the Plan.
(b) Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent necessary and desirable to
comply with Applicable Laws.
(c) Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will impair the rights of any
Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and signed by the
Participant and the Company. Termination of the Plan will not affect the Administratorâ€™s ability to exercise the powers granted to it hereunder with
respect to Awards granted under the Plan prior to the date of such termination.
19. Conditions Upon Issuance of Shares.
(a) Legal Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and the issuance and
delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company with respect to such
compliance.
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(b) Investment Representations. As a condition to the exercise of an Award, the Company may require the person exercising such Award to
represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention to sell
or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.
20. Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority
is deemed by the Companyâ€™s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, will relieve the Company of any
liability in respect of the failure to issue or sell such Shares as to which such requisite authority will not have been obtained.
21. Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the date the
Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under Applicable Laws.
22. Information to Participants. Beginning on the earlier of (i) the date that the aggregate number of Participants under this Plan is five hundred
(500) or more and the Company is relying on the exemption provided by Rule 12h-1(f)(1) under the Exchange Act and (ii) the date that the Company is
required to deliver information to Participants pursuant to Rule 701 under the Securities Act, and until such time as the Company becomes subject to the
reporting requirements of Section 13 or 15(d) of the Exchange Act, is no longer relying on the exemption provided by Rule 12h-1(f)(1) under the
Exchange Act or is no longer required to deliver information to Participants pursuant to Rule 701 under the Securities Act, the Company shall provide to
each Participant the information described in paragraphs (e)(3), (4), and (5) of Rule 701 under the Securities Act not less frequently than every six
(6) months with the financial statements being not more than 180 days old and with such information provided either by physical or electronic delivery
to the Participants or by written notice to the Participants of the availability of the information on an Internet site that may be password-protected and of
any password needed to access the information. The Company may request that Participants agree to keep the information to be provided pursuant to
this section confidential. If a Participant does not agree to keep the information to be provided pursuant to this section confidential, then the Company
will not be required to provide the information unless otherwise required pursuant to Rule 12h-1(f)(1) under the Exchange Act or Rule 701 of the
Securities Act.
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SHOCKWAVE MEDICAL, INC.
2009 EQUITY INCENTIVE PLAN
STOCK OPTION AGREEMENT
Unless otherwise defined herein, the terms defined in the 2009 Equity Incentive Plan (the â€œPlanâ€ ) shall have the same defined meanings in this
Stock Option Agreement (the â€œOption Agreementâ€ ).
I.

NOTICE OF STOCK OPTION GRANT

Name:
The undersigned Participant has been granted an Option to purchase Common Stock of the Company, subject to the terms and conditions of the Plan and
this Option Agreement, as follows:
Date of Grant:
Vesting Commencement Date:
Exercise Price per Share:
Total Number of Shares Granted:
Total Exercise Price :
Type of Option:
Term/Expiration Date:
Vesting Schedule:
This Option shall be exercisable, in whole or in part, according to the following vesting schedule:
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Termination Period:
This Option shall be exercisable for three (3) months after Participant ceases to be a Service Provider, unless such termination is due to Participantâ€™s
death or Disability, in which case this Option shall be exercisable for twelve (12) months after Participant ceases to be a Service Provider.
Notwithstanding the foregoing sentence, in no event may this Option be exercised after the Term/Expiration Date as provided above and this Option
may be subject to earlier termination as provided in Section 13(c) of the Plan.
II. AGREEMENT
1. Grant of Option. The Administrator of the Company hereby grants to the Participant named in the Notice of Stock Option Grant in Part I of this
Agreement (â€œParticipantâ€ ), an option (the â€œOptionâ€ ) to purchase the number of Shares set forth in the Notice of Stock Option Grant, at the
exercise price per Share set forth in the Notice of Stock Option Grant (the â€œExercise Priceâ€ ), and subject to the terms and conditions of the Plan,
which is incorporated herein by reference. Subject to Section 18(c) of the Plan, in the event of a conflict between the terms and conditions of the Plan
and this Option Agreement, the terms and conditions of the Plan shall prevail.
If designated in the Notice of Stock Option Grant as an Incentive Stock Option (â€œISOâ€ ), this Option is intended to qualify as an
Incentive Stock Option as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this
Option shall be treated as a Nonstatutory Stock Option (â€œNSOâ€ ). Further, if for any reason this Option (or portion thereof) shall not qualify as an
ISO, then, to the extent of such nonqualification, such Option (or portion thereof) shall be regarded as a NSO granted under the Plan. In no event shall
the Administrator, the Company or any Parent or Subsidiary or any of their respective employees or directors have any liability to Participant (or any
other person) due to the failure of the Option to qualify for any reason as an ISO.
2. Exercise of Option.
(a) Right to Exercise. This Option shall be exercisable during its term in accordance with the Vesting Schedule set out in the Notice of Stock
Option Grant and with the applicable provisions of the Plan and this Option Agreement.
(b) Method of Exercise. This Option shall be exercisable by delivery of an exercise notice in the form attached as Exhibit A (the
â€œExercise Noticeâ€ ) or in a manner and pursuant to such procedures as the Administrator may determine, which shall state the election to exercise
the Option, the number of Shares with respect to which the Option is being exercised, and such other representations and agreements as may be required
by the Company. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares, together with any
applicable tax withholding. This Option shall be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice
accompanied by the aggregate Exercise Price, together with any applicable tax withholding.
No Shares shall be issued pursuant to the exercise of an Option unless such issuance and such exercise comply with Applicable Laws.
Assuming such compliance, for income tax purposes the Shares shall be considered transferred to Participant on the date on which the Option is
exercised with respect to such Shares.
3. Participantâ€™s Representations. In the event the Shares have not been registered under the Securities Act of 1933, as amended, at the time this
Option is exercised, Participant shall, if required by the Company, concurrently with the exercise of all or any portion of this Option, deliver to the
Company his or her Investment Representation Statement in the form attached hereto as Exhibit B.
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4. Lock-Up Period. Participant hereby agrees that Participant shall not offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any
Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to another, in whole or in part,
any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by Participant (other than those
included in the registration) for a period specified by the representative of the underwriters of Common Stock (or other securities) of the Company not to
exceed one hundred and eighty (180) days following the effective date of any registration statement of the Company filed under the Securities Act (or
such other period as may be requested by the Company or the underwriters to accommodate regulatory restrictions on (i) the publication or other
distribution of research reports and (ii) analyst recommendations and opinions, including, but not limited to, the restrictions contained in NASD
Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or amendments thereto).
Participant agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which
are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the representative of
the underwriters of Common Stock (or other securities) of the Company, Participant shall provide, within ten (10) days of such request, such
information as may be required by the Company or such representative in connection with the completion of any public offering of the Companyâ€™s
securities pursuant to a registration statement filed under the Securities Act. The obligations described in this Section 4 shall not apply to a registration
relating solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, or a registration relating
solely to a Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The Company may impose stoptransfer instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end of said one
hundred and eighty (180) day (or other) period. Participant agrees that any transferee of the Option or shares acquired pursuant to the Option shall be
bound by this Section 4.
5. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election of the
Participant:
(a) cash;
(b) check;
(c) consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with the Plan;
or
(d) surrender of other Shares which (i) shall be valued at its Fair Market Value on the date of exercise, and (ii) must be owned free and clear
of any liens, claims, encumbrances or security interests, if accepting such Shares, in the sole discretion of the Administrator, shall not result in any
adverse accounting consequences to the Company.
6. Restrictions on Exercise. This Option may not be exercised until such time as the Plan has been approved by the stockholders of the Company,
or if the issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a violation of any
Applicable Law.
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7. Non-Transferability of Option.
(a) This Option may not be transferred in any manner otherwise than by will or by the laws of descent or distribution and may be exercised
during the lifetime of Participant only by Participant. The terms of the Plan and this Option Agreement shall be binding upon the executors,
administrators, heirs, successors and assigns of Participant.
(b) Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration of Options under the Exchange Act as set
forth in Rule 12h-1(f) promulgated under the Exchange Act (the â€œReliance End Dateâ€ ), Participant shall not transfer this Option or, prior to
exercise, the Shares subject to this Option, in any manner other than (i) to persons who are â€œfamily membersâ€ (as defined in Rule 701(c)(3) of the
Securities Act of 1933, as amended) through gifts or domestic relations orders, or (ii) to an executor or guardian of Participant upon the death or
disability of Participant. Until the Reliance End Date, the Options and, prior to exercise, the Shares subject to this Option, may not be pledged,
hypothecated or otherwise transferred or disposed of, including by entering into any short position, any â€œput equivalent positionâ€ or any â€œcall
equivalent positionâ€ (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than as permitted in clauses (i) and (ii)
of this paragraph.
8. Term of Option. This Option may be exercised only within the term set out in the Notice of Stock Option Grant, and may be exercised during
such term only in accordance with the Plan and the terms of this Option.
9. Tax Obligations.
(a) Tax Withholding. Participant agrees to make appropriate arrangements with the Company (or the Parent or Subsidiary employing or
retaining Participant) for the satisfaction of all Federal, state, local and foreign income and employment tax withholding requirements applicable to the
Option exercise. Participant acknowledges and agrees that the Company may refuse to honor the exercise and refuse to deliver the Shares if such
withholding amounts are not delivered at the time of exercise.
(b) Notice of Disqualifying Disposition of ISO Shares. If the Option granted to Participant herein is an ISO, and if Participant sells or
otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (i) the date two (2) years after the Date of Grant, or (ii) the
date one (1) year after the date of exercise, Participant shall immediately notify the Company in writing of such disposition. Participant agrees that
Participant may be subject to income tax withholding by the Company on the compensation income recognized by Participant.
(c) Code Section 409A. Under Code Section 409A, an Option that vests after December 31, 2004 (or that vested on or prior to such date but
which was materially modified after October 3, 2004) that was granted with a per Share exercise price that is determined by the Internal Revenue
Service (the â€œIRSâ€ ) to be less than the Fair Market Value of a Share on the date of grant (a â€œdiscount optionâ€ ) may be considered
â€œdeferred compensation.â€ An Option that is a â€œdiscount optionâ€ may result in (i) income recognition by Participant prior to the exercise of
the Option, (ii) an additional twenty percent (20%) federal income tax, and (iii) potential penalty and interest charges.
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The â€œdiscount optionâ€ may also result in additional state income, penalty and interest tax to the Participant. Participant acknowledges that the
Company cannot and has not guaranteed that the IRS will agree that the per Share exercise price of this Option equals or exceeds the Fair Market Value
of a Share on the date of grant in a later examination. Participant agrees that if the IRS determines that the Option was granted with a per Share exercise
price that was less than the Fair Market Value of a Share on the date of grant, Participant shall be solely responsible for Participantâ€™s costs related to
such a determination.
10. Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Option Agreement constitute the entire
agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company
and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participantâ€™s interest except by means of a
writing signed by the Company and Participant. This Agreement is governed by the internal substantive laws but not the choice of law rules of
California.
11. No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES PURSUANT
TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE
COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) AND NOT THROUGH THE ACT OF BEING
HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER ACKNOWLEDGES AND
AGREES THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH
HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR
THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANTâ€™S RIGHT
OR THE RIGHT OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) TO TERMINATE
PARTICIPANTâ€™S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.
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Participant acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, and hereby accepts
this Option subject to all of the terms and provisions thereof. Participant has reviewed the Plan and this Option in their entirety, has had an opportunity
to obtain the advice of counsel prior to executing this Option and fully understands all provisions of the Option. Participant hereby agrees to accept as
binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under the Plan or this Option. Participant
further agrees to notify the Company upon any change in the residence address indicated below.
PARTICIPANT

SHOCKWAVE MEDICAL, INC.

Signature

By

Print Name

Print Name
Title

Residence Address
Email Address
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EXHIBIT A
2009 EQUITY INCENTIVE PLAN
EXERCISE NOTICE
ShockWave Medical, Inc.
48501 Warm Springs Blvd., Ste. 108
Fremont, CA 94539
Attention: Corporate Secretary
1. Exercise of Option. Effective as of today,
,
, the undersigned (â€œParticipantâ€ ) hereby elects to exercise Participantâ€™s
option (the â€œOptionâ€ ) to purchase
shares of the Common Stock (the â€œSharesâ€ ) of ShockWave Medical, Inc. (the â€œCompanyâ€ )
under and pursuant to the 2009 Equity Incentive Plan (the â€œPlanâ€ ) and the Stock Option Agreement dated [] (the â€œOption Agreementâ€ ).
2. Delivery of Payment. Participant herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option Agreement,
and any and all withholding taxes due in connection with the exercise of the Option.
3. Representations of Participant. Participant acknowledges that Participant has received, read and understood the Plan and the Option Agreement
and agrees to abide by and be bound by their terms and conditions.
4. Rights as Stockholder. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to the
Common Stock subject to an Award, notwithstanding the exercise of the Option. The Shares shall be issued to Participant as soon as practicable after the
Option is exercised in accordance with the Option Agreement. No adjustment shall be made for a dividend or other right for which the record date is
prior to the date of issuance except as provided in Section 13 of the Plan.
5. Companyâ€™s Right of First Refusal. Before any Shares held by Participant or any transferee (either being sometimes referred to herein as the
â€œHolderâ€ ) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have a right of
first refusal to purchase the Shares on the terms and conditions set forth in this Section 5 (the â€œRight of First Refusalâ€ ).
Notice of Proposed Transfer. The Holder of the Shares shall deliver to the Company a written notice (the â€œNoticeâ€ ) stating: (i) the
Holderâ€™s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee (â€œProposed
Transfereeâ€ ); (iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the bona fide cash price or other consideration for
which the Holder proposes to transfer the Shares (the â€œOffered Priceâ€ ), and the Holder shall offer the Shares at the Offered Price to the Company
or its assignee(s).

Exercise of Right of First Refusal. At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s) may,
by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or more of the
Proposed Transferees, at the purchase price determined in accordance with subsection (c) below.
Purchase Price. The purchase price (â€œPurchase Priceâ€ ) for the Shares purchased by the Company or its assignee(s) under this Section 5
shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash consideration shall be
determined by the Board of Directors of the Company in good faith.
Payment. Payment of the Purchase Price shall be made, at the option of the Company or its assignee(s), in cash (by check), by cancellation
of all or a portion of any outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to the assignee), or by any
combination thereof within thirty (30) days after receipt of the Notice or in the manner and at the times set forth in the Notice.
Holderâ€™s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not purchased
by the Company and/or its assignee(s) as provided in this Section 5, then the Holder may sell or otherwise transfer such Shares to that Proposed
Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within one hundred and twenty (120) days
after the date of the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws and that the Proposed
Transferee agrees in writing that the provisions of this Section 5 shall continue to apply to the Shares in the hands of such Proposed Transferee. If the
Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new Notice shall be given to the Company, and the
Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the Holder may be sold or otherwise
transferred.
Exception for Certain Family Transfers. Anything to the contrary contained in this Section 5 notwithstanding, the transfer of any or all of
the Shares during the Participantâ€™s lifetime or on the Participantâ€™s death by will or intestacy to the Participantâ€™s immediate family or a trust
for the benefit of the Participantâ€™s immediate family shall be exempt from the provisions of this Section 5. â€œImmediate Familyâ€ as used herein
shall mean spouse, lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient shall receive and hold
the Shares so transferred subject to the provisions of this Section 5, and there shall be no further transfer of such Shares except in accordance with the
terms of this Section 5.
Termination of Right of First Refusal. The Right of First Refusal shall terminate as to any Shares upon the earlier of (i) the first sale of
Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity securities that are
publicly traded.
6. Tax Consultation. Participant understands that Participant may suffer adverse tax consequences as a result of Participantâ€™s purchase or
disposition of the Shares. Participant represents that Participant has consulted with any tax consultants Participant deems advisable in connection with
the purchase or disposition of the Shares and that Participant is not relying on the Company for any tax advice.
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7. Restrictive Legends and Stop-Transfer Orders.
Legends. Participant understands and agrees that the Company shall cause the legends set forth below or legends substantially equivalent
thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required by the Company or
by state or federal securities laws:
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE
â€œACTâ€ ) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AND A
RIGHT OF FIRST REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE EXERCISE NOTICE
BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE
PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS AND RIGHT OF FIRST REFUSAL ARE BINDING ON
TRANSFEREES OF THESE SHARES.
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A PERIOD OF
TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE COMPANYâ€™S
SECURITIES SET FORTH IN AN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES
AND MAY NOT BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE EXPIRATION OF SUCH PERIOD
WITHOUT THE CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER.
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Stop-Transfer Notices. Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may issue
appropriate â€œstop transferâ€ instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make appropriate
notations to the same effect in its own records.
Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise transferred in
violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends to any
purchaser or other transferee to whom such Shares shall have been so transferred.
8. Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this Exercise
Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this Exercise Notice
shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns.
9. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Participant or by the Company forthwith to
the Administrator, which shall review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall be final and
binding on all parties.
10. Governing Law; Severability. This Exercise Notice is governed by the internal substantive laws, but not the choice of law rules, of California.
In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this Exercise
Notice shall continue in full force and effect.
11. Entire Agreement. The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Option
Agreement and the Investment Representation Statement constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof, and may not
be modified adversely to the Participantâ€™s interest except by means of a writing signed by the Company and Participant.
Submitted by:
PARTICIPANT

Accepted by:
SHOCKWAVE MEDICAL, INC.

Signature

By

Print Name

Print Name
Title

Address:

Address:

Date Received
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EXHIBIT B
INVESTMENT REPRESENTATION STATEMENT
PARTICIPANT
COMPANY
SECURITY
AMOUNT
DATE

:
:
:
:
:

SHOCKWAVE MEDICAL, INC.
COMMON STOCK

In connection with the purchase of the above-listed Securities, the undersigned Participant represents to the Company the following:
(a) Participant is aware of the Companyâ€™s business affairs and financial condition and has acquired sufficient information about the Company
to reach an informed and knowledgeable decision to acquire the Securities. Participant is acquiring these Securities for investment for Participantâ€™s
own account only and not with a view to, or for resale in connection with, any â€œdistributionâ€ thereof within the meaning of the Securities Act of
1933, as amended (the â€œSecurities Actâ€ ).
(b) Participant acknowledges and understands that the Securities constitute â€œrestricted securitiesâ€ under the Securities Act and have not been
registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the bona fide
nature of Participantâ€™s investment intent as expressed herein. In this connection, Participant understands that, in the view of the Securities and
Exchange Commission, the statutory basis for such exemption may be unavailable if Participantâ€™s representation was predicated solely upon a
present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for or until an increase or
decrease in the market price of the Securities, or for a period of one (1) year or any other fixed period in the future. Participant further understands that
the Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an exemption from such registration is
available. Participant further acknowledges and understands that the Company is under no obligation to register the Securities. Participant understands
that the certificate evidencing the Securities shall be imprinted with any legend required under applicable state securities laws.
(c) Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance, permit
limited public resale of â€œrestricted securitiesâ€ acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the
satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option to Participant, the
exercise shall be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as any market stand-off agreement may
require) the Securities exempt under Rule 701 may be resold,
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subject to the satisfaction of the applicable conditions specified by Rule 144, including in the case of affiliates (1) the availability of certain public
information about the Company, (2) the amount of Securities being sold during any three (3) month period not exceeding specified limitations, (3) the
resale being made in an unsolicited â€œbrokerâ€™s transactionâ€ , transactions directly with a â€œmarket makerâ€ or â€œriskless principal
transactionsâ€ (as those terms are defined under the Securities Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.
In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in
certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current public information about the
Company; (ii) the resale to occur more than a specified period after the purchase and full payment (within the meaning of Rule 144) for the Securities;
and (iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the paragraph
immediately above.
(d) Participant further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration under the
Securities Act, compliance with Regulation A, or some other registration exemption shall be required; and that, notwithstanding the fact that Rules 144
and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell private
placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 shall have a substantial burden of proof in
establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who participate in
such transactions do so at their own risk. Participant understands that no assurances can be given that any such other registration exemption shall be
available in such event.
PARTICIPANT
Signature
Print Name
Date

SHOCKWAVE MEDICAL, INC.
2009 EQUITY INCENTIVE PLAN
STOCK OPTION AGREEMENT â€” EARLY EXERCISE
Unless otherwise defined herein, the terms defined in the 2009 Equity Incentive Plan (the â€œPlanâ€ ) shall have the same defined meanings in this
Stock Option Agreement â€“ Early Exercise (the â€œOption Agreementâ€ ).
I. NOTICE OF STOCK OPTION GRANT
Name:
Address:
The undersigned Participant has been granted an Option to purchase Common Stock of the Company, subject to the terms and conditions of the Plan and
this Option Agreement, as follows:
Date of Grant:
Vesting Commencement Date:
Exercise Price per Share:
Total Number of Shares Granted:
Total Exercise Price:
Type of Option:
Term/Expiration Date:
Vesting Schedule:
This Option shall be exercisable, in whole or in part, according to the following vesting schedule:
Termination Period:
This Option shall be exercisable for three (3) months after Participant ceases to be a Service Provider, unless such termination is due to Participantâ€™s
death or Disability, in which case this Option shall be exercisable for twelve (12) months after Participant ceases to be a Service Provider.
Notwithstanding the foregoing sentence, in no event may this Option be exercised after the Term/Expiration Date as provided above and this Option
may be subject to earlier termination as provided in Section 13(c) of the Plan.
II. AGREEMENT
III. Grant of Option. The Administrator of the Company hereby grants to the Participant named in the Notice of Stock Option Grant in Part I of
this Agreement (â€œParticipantâ€ ), an option (the â€œOptionâ€ ) to purchase the number of Shares set forth in the Notice of Stock Option Grant, at
the exercise price per Share set forth in the Notice of Stock Option Grant (the â€œExercise Priceâ€ ), and subject to the terms and conditions of the
Plan, which is incorporated herein by reference. Subject to Section 18(c) of the Plan, in the event of a conflict between the terms and conditions of the
Plan and this Option Agreement, the terms and conditions of the Plan shall prevail.
If designated in the Notice of Stock Option Grant as an Incentive Stock Option (â€œISOâ€ ), this Option is intended to qualify as an
Incentive Stock Option as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this
Option shall be treated as a Nonstatutory Stock Option (â€œNSOâ€ ). Further, if for any reason this Option (or portion thereof) shall not qualify as an
ISO, then, to the extent of such nonqualification, such Option (or portion thereof) shall be regarded as a NSO granted under the Plan. In no event shall
the Administrator, the Company or any Parent or Subsidiary or any of their respective employees or directors have any liability to Participant (or any
other person) due to the failure of the Option to qualify for any reason as an ISO.
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IV. Exercise of Option. This Option shall be exercisable during its term in accordance with the provisions of Section 6 of the Plan as follows:
1. Right to Exercise.
(a) Subject to subsections 2(a)(ii) and 2(a)(iii) below, this Option shall be exercisable cumulatively according to the vesting schedule
set forth in the Notice of Stock Option Grant. Alternatively, at the election of Participant, this Option may be exercised in whole or in part at any time as
to Shares that have not yet vested. Vested Shares shall not be subject to the Companyâ€™s repurchase right (as set forth in the Restricted Stock
Purchase Agreement, attached hereto as Exhibit C-1).
(b) As a condition to exercising this Option for unvested Shares, Participant shall execute the Restricted Stock Purchase Agreement.
(c) This Option may not be exercised for a fraction of a Share.
2. Method of Exercise. This Option shall be exercisable by delivery of an exercise notice in the form attached as Exhibit A (the â€œExercise
Noticeâ€ ) or in a manner and pursuant to such procedures as the Administrator may determine, which shall state the election to exercise the Option, the
number of Shares with respect to which the Option is being exercised, and such other representations and agreements as may be required by the
Company. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares, together with any
applicable tax withholding. This Option shall be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice
accompanied by the aggregate Exercise Price, together with any applicable tax withholding.
No Shares shall be issued pursuant to the exercise of an Option unless such issuance and such exercise comply with Applicable Laws.
Assuming such compliance, for income tax purposes the Shares shall be considered transferred to Participant on the date on which the Option is
exercised with respect to such Shares.
V. Participantâ€™s Representations. In the event the Shares have not been registered under the Securities Act of 1933, as amended, at the time
this Option is exercised, Participant shall, if required by the Company, concurrently with the exercise of all or any portion of this Option, deliver to the
Company his or her Investment Representation Statement in the form attached hereto as Exhibit B.
VI. Lock-Up Period. Participant hereby agrees that Participant shall not offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any
Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to another, in whole or in part,
any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by Participant (other than those
included in the registration) for a period specified by the representative of the underwriters of Common Stock (or other securities) of the Company not to
exceed one hundred and eighty (180) days following the effective date of any registration statement of the Company filed under the Securities Act (or
such other period as may be requested by the Company or the
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underwriters to accommodate regulatory restrictions on (i) the publication or other distribution of research reports and (ii) analyst recommendations and
opinions, including, but not limited to, the restrictions contained in NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or
amendments thereto).
Participant agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which
are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the representative of
the underwriters of Common Stock (or other securities) of the Company, Participant shall provide, within ten (10) days of such request, such
information as may be required by the Company or such representative in connection with the completion of any public offering of the Companyâ€™s
securities pursuant to a registration statement filed under the Securities Act. The obligations described in this Section 4 shall not apply to a registration
relating solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, or a registration relating
solely to a Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The Company may impose stoptransfer instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end of said one
hundred and eighty (180) day (or other) period. Participant agrees that any transferee of the Option or shares acquired pursuant to the Option shall be
bound by this Section 4.
VII. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election of the
Participant:
1. cash;
2. check;
3. consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with the Plan;
or
4. surrender of other Shares which (i) shall be valued at its Fair Market Value on the date of exercise, and (ii) must be owned free and clear
of any liens, claims, encumbrances or security interests, if accepting such Shares, in the sole discretion of the Administrator, shall not result in any
adverse accounting consequences to the Company.
VIII. Restrictions on Exercise. This Option may not be exercised until such time as the Plan has been approved by the stockholders of the
Company, or if the issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a violation of
any Applicable Law.
IX. Non-Transferability of Option.
1. This Option may not be transferred in any manner otherwise than by will or by the laws of descent or distribution and may be exercised
during the lifetime of Participant only by Participant. The terms of the Plan and this Option Agreement shall be binding upon the executors,
administrators, heirs, successors and assigns of Participant.
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2. Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration of Options under the Exchange Act as set
forth in Rule 12h-1(f) promulgated under the Exchange Act (the â€œReliance End Dateâ€ ), Participant shall not transfer this Option or, prior to
exercise, the Shares subject to this Option, in any manner other than (i) to persons who are â€œfamily membersâ€ (as defined in Rule 701(c)(3) of the
Securities Act of 1933, as amended) through gifts or domestic relations orders, or (ii) to an executor or guardian of Participant upon the death or
disability of Participant. Until the Reliance End Date, the Options and, prior to exercise, the Shares subject to this Option, may not be pledged,
hypothecated or otherwise transferred or disposed of, including by entering into any short position, any â€œput equivalent positionâ€ or any â€œcall
equivalent positionâ€ (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than as permitted in clauses (i) and (ii)
of this paragraph.
X. Term of Option. This Option may be exercised only within the term set out in the Notice of Stock Option Grant, and may be exercised during
such term only in accordance with the Plan and the terms of this Option.
XI. Tax Obligations.
1. Tax Withholding. Participant agrees to make appropriate arrangements with the Company (or the Parent or Subsidiary employing or
retaining Participant) for the satisfaction of all Federal, state, local and foreign income and employment tax withholding requirements applicable to the
Option exercise. Participant acknowledges and agrees that the Company may refuse to honor the exercise and refuse to deliver the Shares if such
withholding amounts are not delivered at the time of exercise.
2. Notice of Disqualifying Disposition of ISO Shares. If the Option granted to Participant herein is an ISO, and if Participant sells or
otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (i) the date two (2) years after the Date of Grant, or (ii) the
date one (1) year after the date of exercise, Participant shall immediately notify the Company in writing of such disposition. Participant agrees that
Participant may be subject to income tax withholding by the Company on the compensation income recognized by Participant.
3. Code Section 409 A. Under Code Section 409A, an Option that vests after December 31, 2004 (or that vested on or prior to such date but
which was materially modified after October 3, 2004) that was granted with a per Share exercise price that is determined by the Internal Revenue
Service (the â€œIRSâ€ ) to be less than the Fair Market Value of a Share on the date of grant (a â€œdiscount optionâ€ ) may be considered
â€œdeferred compensation.â€ An Option that is a â€œdiscount optionâ€ may result in (i) income recognition by Participant prior to the exercise of
the Option, (ii) an additional twenty percent (20%) federal income tax, and (iii) potential penalty and interest charges. The â€œdiscount optionâ€ may
also result in additional state income, penalty and interest tax to the Participant. Participant acknowledges that the Company cannot and has not
guaranteed that the IRS will agree that the per Share exercise price of this Option equals or exceeds the Fair Market Value of a Share on the date of grant
in a later examination. Participant agrees that if the IRS determines that the Option was granted with a per Share exercise price that was less than the
Fair Market Value of a Share on the date of grant, Participant shall be solely responsible for Participantâ€™s costs related to such a determination.
-5-

XII. Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Option Agreement constitute the entire
agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company
and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participantâ€™s interest except by means of a
writing signed by the Company and Participant. This Agreement is governed by the internal substantive laws but not the choice of law rules of
California.
XIII. No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF
THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) AND NOT THROUGH THE ACT OF
BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER ACKNOWLEDGES
AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET
FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER
FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANTâ€™S
RIGHT OR THE RIGHT OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) TO
TERMINATE PARTICIPANTâ€™S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.
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Participant acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, and hereby
accepts this Option subject to all of the terms and provisions thereof. Participant has reviewed the Plan and this Option in their entirety, has had an
opportunity to obtain the advice of counsel prior to executing this Option and fully understands all provisions of the Option. Participant hereby agrees to
accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under the Plan or this Option.
Participant further agrees to notify the Company upon any change in the residence address indicated below.
PARTICIPANT

SHOCKWAVE MEDICAL, INC.

Signature

By

Print Name

Print Name
Title

Residence Address
Email Address
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EXHIBIT A
2009 EQUITY INCENTIVE PLAN
EXERCISE NOTICE
Shockwave Medical, Inc.
48531 Warm Springs Blvd, Suite 416
Fremont, CA 94539
Attention: Corporate Secretary
1. Exercise of Option. Effective as of today,
,
, the undersigned (â€œParticipantâ€ ) hereby elects to exercise Participantâ€™s
option (the â€œOptionâ€ ) to purchase
shares of the Common Stock (the â€œSharesâ€ ) of Shockwave Medical, Inc. (the
â€œCompanyâ€ ) under and pursuant to the 2009 Equity Incentive Plan (the â€œPlanâ€ ) and the Stock Option Agreement dated [
] (the
â€œOption Agreementâ€ ).
2. Delivery of Payment. Participant herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option Agreement,
and any and all withholding taxes due in connection with the exercise of the Option.
3. Representations of Participant. Participant acknowledges that Participant has received, read and understood the Plan and the Option Agreement
and agrees to abide by and be bound by their terms and conditions.
4. Rights as Stockholder. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to the
Common Stock subject to an Award, notwithstanding the exercise of the Option. The Shares shall be issued to Participant as soon as practicable after the
Option is exercised in accordance with the Option Agreement. No adjustment shall be made for a dividend or other right for which the record date is
prior to the date of issuance except as provided in Section 13 of the Plan.
5. Companyâ€™s Right of First Refusal. Before any Shares held by Participant or any transferee (either being sometimes referred to herein as the
â€œHolderâ€ ) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have a right of
first refusal to purchase the Shares on the terms and conditions set forth in this Section 5 (the â€œRight of First Refusalâ€ ).
(a) Notice of Proposed Transfer. The Holder of the Shares shall deliver to the Company a written notice (the â€œNoticeâ€ ) stating: (i) the
Holderâ€™s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee (â€œProposed
Transfereeâ€ ); (iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the bona fide cash price or other consideration for
which the Holder proposes to transfer the Shares (the â€œOffered Priceâ€ ), and the Holder shall offer the Shares at the Offered Price to the Company
or its assignee(s).

(b) Exercise of Right of First Refusal. At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s)
may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or more of the
Proposed Transferees, at the purchase price determined in accordance with subsection (c) below.
(c) Purchase Price. The purchase price (â€œPurchase Priceâ€ ) for the Shares purchased by the Company or its assignee(s) under this
Section 5 shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash consideration
shall be determined by the Board of Directors of the Company in good faith.
(d) Payment. Payment of the Purchase Price shall be made, at the option of the Company or its assignee(s), in cash (by check), by
cancellation of all or a portion of any outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to the
assignee), or by any combination thereof within thirty (30) days after receipt of the Notice or in the manner and at the times set forth in the Notice.
(e) Holderâ€™s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not
purchased by the Company and/or its assignee(s) as provided in this Section 5, then the Holder may sell or otherwise transfer such Shares to that
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within one hundred and twenty
(120) days after the date of the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws and that the
Proposed Transferee agrees in writing that the provisions of this Section 5 shall continue to apply to the Shares in the hands of such Proposed
Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new Notice shall be given to the
Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the Holder may be sold or
otherwise transferred.
(f) Exception for Certain Family Transfers. Anything to the contrary contained in this Section 5 notwithstanding, the transfer of any or all of
the Shares during the Participantâ€™s lifetime or on the Participantâ€™s death by will or intestacy to the Participantâ€™s immediate family or a trust
for the benefit of the Participantâ€™s immediate family shall be exempt from the provisions of this Section 5. â€œImmediate Familyâ€ as used herein
shall mean spouse, lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient shall receive and hold
the Shares so transferred subject to the provisions of this Section 5, and there shall be no further transfer of such Shares except in accordance with the
terms of this Section 5.
(g) Termination of Right of First Refusal. The Right of First Refusal shall terminate as to any Shares upon the earlier of (i) the first sale of
Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity securities that are
publicly traded.
6. Tax Consultation. Participant understands that Participant may suffer adverse tax consequences as a result of Participantâ€™s purchase or
disposition of the Shares. Participant represents that Participant has consulted with any tax consultants Participant deems advisable in connection with
the purchase or disposition of the Shares and that Participant is not relying on the Company for any tax advice.
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7. Restrictive Legends and Stop-Transfer Orders.
(a) Legends. Participant understands and agrees that the Company shall cause the legends set forth below or legends substantially equivalent
thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required by the Company or
by state or federal securities laws:
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE
â€œACTâ€ ) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AND A
RIGHT OF FIRST REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE EXERCISE NOTICE
BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE
PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS AND RIGHT OF FIRST REFUSAL ARE BINDING ON
TRANSFEREES OF THESE SHARES.
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A PERIOD OF
TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE COMPANYâ€™S
SECURITIES SET FORTH IN AN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES
AND MAY NOT BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE EXPIRATION OF SUCH PERIOD
WITHOUT THE CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER.
(b) Stop-Transfer Notices. Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may
issue appropriate â€œstop transferâ€ instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make
appropriate notations to the same effect in its own records.
(c) Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or pay
dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.
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8. Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this Exercise
Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this Exercise Notice
shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns.
9. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Participant or by the Company forthwith to
the Administrator, which shall review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall be final and
binding on all parties.
10. Governing Law; Severability. This Exercise Notice is governed by the internal substantive laws, but not the choice of law rules, of California.
In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this Exercise
Notice shall continue in full force and effect.
11. Entire Agreement. The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Restricted Stock
Purchase Agreement, the Option Agreement and the Investment Representation Statement constitute the entire agreement of the parties with respect to
the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the
subject matter hereof, and may not be modified adversely to the Participantâ€™s interest except by means of a writing signed by the Company and
Participant.
Submitted by:
PARTICIPANT

Accepted by:
SHOCKWAVE MEDICAL, INC.

Signature

By

Print Name

Print Name
Title

Address:

Address:

Email Address

Date Received
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EXHIBIT B
INVESTMENT REPRESENTATION STATEMENT
PARTICIPANT
COMPANY
SECURITY
AMOUNT
DATE

:
:
:
:
:

SHOCKWAVE MEDICAL, INC.
COMMON STOCK

In connection with the purchase of the above-listed Securities, the undersigned Participant represents to the Company the following:
(a) Participant is aware of the Companyâ€™s business affairs and financial condition and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision to acquire the Securities. Participant is acquiring these Securities for investment for
Participantâ€™s own account only and not with a view to, or for resale in connection with, any â€œdistributionâ€ thereof within the meaning of the
Securities Act of 1933, as amended (the â€œSecurities Actâ€ ).
(b) Participant acknowledges and understands that the Securities constitute â€œrestricted securitiesâ€ under the Securities Act and have
not been registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the
bona fide nature of Participantâ€™s investment intent as expressed herein. In this connection, Participant understands that, in the view of the Securities
and Exchange Commission, the statutory basis for such exemption may be unavailable if Participantâ€™s representation was predicated solely upon a
present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for or until an increase or
decrease in the market price of the Securities, or for a period of one (1) year or any other fixed period in the future. Participant further understands that
the Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an exemption from such registration is
available. Participant further acknowledges and understands that the Company is under no obligation to register the Securities. Participant understands
that the certificate evidencing the Securities shall be imprinted with any legend required under applicable state securities laws.
(c) Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance,
permit limited public resale of â€œrestricted securitiesâ€ acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the
satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option to Participant, the
exercise shall be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as any market stand-off agreement may
require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of the applicable conditions specified by Rule 144, including in
the case of affiliates (1) the availability of certain public information about the Company, (2) the amount of Securities being sold during any three
(3) month period not exceeding specified limitations, (3) the resale being made in an unsolicited â€œbrokerâ€™s transactionâ€ , transactions directly
with a â€œmarket makerâ€ or â€œriskless principal transactionsâ€ (as those terms are defined under the Securities Exchange Act of 1934) and (4) the
timely filing of a Form 144, if applicable.

In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in
certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current public information about the
Company; (ii) the resale to occur more than a specified period after the purchase and full payment (within the meaning of Rule 144) for the Securities;
and (iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the paragraph
immediately above.
(d) Participant further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration under
the Securities Act, compliance with Regulation A, or some other registration exemption shall be required; and that, notwithstanding the fact that Rules
144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell private
placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 shall have a substantial burden of proof in
establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who participate in
such transactions do so at their own risk. Participant understands that no assurances can be given that any such other registration exemption shall be
available in such event.
PARTICIPANT
Signature
Print Name
Date
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EXHIBIT C-1
SHOCKWAVE MEDICAL, INC.
2009 EQUITY INCENTIVE PLAN
RESTRICTED STOCK PURCHASE AGREEMENT
THIS RESTRICTED STOCK PURCHASE AGREEMENT (the â€œAgreementâ€ ) is made between
Shockwave Medical, Inc. (the â€œCompanyâ€ ) or its assignees of rights hereunder as of

(the â€œPurchaserâ€ ) and
,

.

Unless otherwise defined herein, the terms defined in the 2009 Equity Incentive Plan shall have the same defined meanings in this Agreement.
i. RECITALS
A. Pursuant to the exercise of the option granted to Purchaser under the Plan and pursuant to the Stock Option Agreement (the â€œOption
Agreementâ€ ) dated by and between the Company and Purchaser with respect to such grant (the â€œOptionâ€ ), which Plan and Option Agreement
are hereby incorporated by reference, Purchaser has elected to purchase _________ of those shares of Common Stock which have not become vested
under the vesting schedule set forth in the Option Agreement (â€œUnvested Sharesâ€ ). The Unvested Shares and the shares subject to the Option
Agreement, which have become vested are sometimes collectively referred to herein as the â€œShares.â€
B. As required by the Option Agreement, as a condition to Purchaserâ€™s election to exercise the option, Purchaser must execute this Agreement,
which sets forth the rights and obligations of the parties with respect to Shares acquired upon exercise of the Option.
1. Repurchase Option.
(a) If Purchaserâ€™s status as a Service Provider is terminated for any reason, including for death and Disability, the Company shall have
the right and option for ninety (90) days from such date to purchase from Purchaser, or Purchaserâ€™s personal representative, as the case may be, all
of the Purchaserâ€™s Unvested Shares as of the date of such termination at the price paid by the Purchaser for such Shares (the â€œRepurchase
Optionâ€ ).
(b) Upon the occurrence of such termination, the Company may exercise its Repurchase Option by delivering personally or by registered
mail, to Purchaser (or his or her transferee or legal representative, as the case may be) with a copy to the escrow agent described in Section 2 below, a
notice in writing indicating the Companyâ€™s intention to exercise the Repurchase Option AND, at the Companyâ€™s option, (i) by delivering to the
Purchaser (or the Purchaserâ€™s transferee or legal representative) a check in the amount of the aggregate repurchase price, or (ii) by the Company
canceling an amount of the Purchaserâ€™s indebtedness to the Company equal to the aggregate repurchase price, or (iii) by a combination of (i) and (ii)
so that the combined payment and cancellation of indebtedness equals such aggregate repurchase price. Upon delivery of such notice and payment of the
aggregate repurchase price in any of the ways described above, the Company shall become the legal and beneficial owner of the Unvested Shares being
repurchased and the rights and interests therein or relating thereto, and the Company shall have the right to retain and transfer to its own name the
number of Unvested Shares being repurchased by the Company.

(c) Whenever the Company shall have the right to repurchase Unvested Shares hereunder, the Company may designate and assign one or
more employees, officers, directors or stockholders of the Company or other persons or organizations to exercise all or a part of the Companyâ€™s
Repurchase Option under this Agreement and purchase all or a part of such Unvested Shares.
(d) If the Company does not elect to exercise the Repurchase Option conferred above by giving the requisite notice within ninety (90) days
following the termination, the Repurchase Option shall terminate.
(e) The Repurchase Option shall terminate in accordance with the vesting schedule contained in Purchaserâ€™s Option Agreement.
2. Transferability of the Shares; Escrow.
(a) Purchaser hereby authorizes and directs the Secretary of the Company, or such other person designated by the Company, to transfer the
Unvested Shares as to which the Repurchase Option has been exercised from Purchaser to the Company.
(b) To insure the availability for delivery of Purchaserâ€™s Unvested Shares upon repurchase by the Company pursuant to the Repurchase
Option under Section 1, Purchaser hereby appoints the Secretary, or any other person designated by the Company as escrow agent (the â€œEscrow
Agentâ€ ), as its attorney-in-fact to sell, assign and transfer unto the Company, such Unvested Shares, if any, repurchased by the Company pursuant to
the Repurchase Option and shall, upon execution of this Agreement, deliver and deposit with the Escrow Agent, the share certificates representing the
Unvested Shares, together with the stock assignment duly endorsed in blank, attached hereto as Exhibit C-2. The Unvested Shares and stock assignment
shall be held by the Escrow Agent in escrow, pursuant to the Joint Escrow Instructions of the Company and Purchaser attached as Exhibit C-3 hereto,
until the Company exercises its Repurchase Option, until such Unvested Shares are vested, or until such time as this Agreement no longer is in effect.
Upon vesting of the Unvested Shares, the Escrow Agent shall promptly deliver to the Purchaser the certificate or certificates representing such Shares in
the Escrow Agentâ€™s possession belonging to the Purchaser, and the Escrow Agent shall be discharged of all further obligations hereunder; provided,
however, that the Escrow Agent shall nevertheless retain such certificate or certificates as Escrow Agent if so required pursuant to other restrictions
imposed pursuant to this Agreement.
(c) Neither the Company nor the Escrow Agent shall be liable for any act it may do or omit to do with respect to holding the Shares in
escrow and while acting in good faith and in the exercise of its judgment.
(d) Transfer or sale of the Shares is subject to restrictions on transfer imposed by any applicable state and federal securities laws. Any
transferee shall hold such Shares subject to all the provisions hereof and the Exercise Notice executed by the Purchaser with respect to any Unvested
Shares purchased by Purchaser and shall acknowledge the same by signing a copy of this Agreement.
3. Ownership, Voting Rights, Duties. This Agreement shall not affect in any way the ownership, voting rights or other rights or duties of
Purchaser, except as specifically provided herein.
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4. Legends. The share certificate evidencing the Shares issued hereunder shall be endorsed with the following legend (in addition to any legend
required under applicable federal and state securities laws):
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS UPON TRANSFER AND
RIGHTS OF REPURCHASE AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A
COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.
5. Adjustment for Stock Split. All references to the number of Shares and the purchase price of the Shares in this Agreement shall be appropriately
adjusted to reflect any stock split, stock dividend or other change in the Shares, which may be made by the Company pursuant to Section 13 of the Plan
after the date of this Agreement.
6. Notices. Notices required hereunder shall be given in person or by registered mail to the address of Purchaser shown on the records of the
Company, and to the Company at their respective principal executive offices.
7. Survival of Terms. This Agreement shall apply to and bind Purchaser and the Company and their respective permitted assignees and transferees,
heirs, legatees, executors, administrators and legal successors.
8. Section 83(b) Election. Purchaser hereby acknowledges that he or she has been informed that, with respect to the exercise of an Option for
Unvested Shares, an election (the â€œElectionâ€ ) may be filed by the Purchaser with the Internal Revenue Service, within thirty (30) days of the
purchase of the exercised Shares, electing pursuant to Section 83(b) of the Code to be taxed currently on any difference between the purchase price of
the exercised Shares and their Fair Market Value on the date of purchase. In the case of a Nonstatutory Stock Option, this will result in the recognition of
taxable income to the Purchaser on the date of exercise, measured by the excess, if any, of the Fair Market Value of the exercised Shares, at the time the
Option is exercised over the purchase price for the exercised Shares. Absent such an Election, taxable income will be measured and recognized by
Purchaser at the time or times on which the Companyâ€™s Repurchase Option lapses. In the case of an Incentive Stock Option, such an Election will
result in a recognition of income to the Purchaser for alternative minimum tax purposes on the date of exercise, measured by the excess, if any, of the
Fair Market Value of the exercised Shares, at the time the option is exercised, over the purchase price for the exercised Shares. Absent such an Election,
alternative minimum taxable income will be measured and recognized by Purchaser at the time or times on which the Companyâ€™s Repurchase
Option lapses.
This discussion is intended only as a summary of the general United States income tax laws that apply to exercising Options as to Shares that have
not yet vested and is accurate only as of the date this form Agreement was approved by the Board. The federal, state and local tax consequences to any
particular taxpayer will depend upon his or her individual circumstances. Purchaser is strongly encouraged to seek the advice of his or her own tax
consultants in connection with the purchase of the Shares and the advisability of filing of the Election under Section 83(b) of the Code. A form of
Election under Section 83(b) is attached hereto as Exhibit C-4 for reference.
PURCHASER ACKNOWLEDGES THAT IT IS PURCHASERâ€™S SOLE RESPONSIBILITY AND NOT THE COMPANYâ€™S TO FILE
TIMELY THE ELECTION UNDER SECTION 83(b) OF THE CODE, EVEN IF PURCHASER REQUESTS THE COMPANY OR ITS
REPRESENTATIVE TO MAKE THIS FILING ON PURCHASERâ€™S BEHALF.
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9. Representations. Purchaser has reviewed with his or her own tax advisors the federal, state, local and foreign tax consequences of this
investment and the transactions contemplated by this Agreement. Purchaser is relying solely on such advisors and not on any statements or
representations of the Company or any of its agents. Purchaser understands that he or she (and not the Company) shall be responsible for his or her own
tax liability that may arise as a result of this investment or the transactions contemplated by this Agreement.
10. Entire Agreement; Governing Law. The Plan and Option Agreement are incorporated herein by reference. The Plan, the Option Agreement,
the Exercise Notice, this Agreement, and the Investment Representation Statement constitute the entire agreement of the parties with respect to the
subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Purchaser with respect to the subject
matter hereof, and may not be modified adversely to the Purchaserâ€™s interest except by means of a writing signed by the Company and Purchaser.
This Agreement is governed by the internal substantive laws but not the choice of law rules of California.
-4-

Purchaser represents that he or she has read this Agreement and is familiar with its terms and provisions. Purchaser hereby agrees to accept as binding,
conclusive and final all decisions or interpretations of the Board upon any questions arising under this Agreement.
IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth above.
PARTICIPANT

SHOCKWAVE MEDICAL, INC.

Signature

By

Print Name

Print Name
Title

Residence Address
Dated: _________________________,
[Signature Page to Exhibit C-1]

EXHIBIT C-2
ASSIGNMENT SEPARATE FROM CERTIFICATE
FOR VALUE RECEIVED I,
, hereby sell, assign and transfer unto Shockwave Medical, Inc.
shares of the Common Stock
of Shockwave Medical, Inc. standing in my name of the books of said corporation represented by Certificate No.
herewith and do hereby
irrevocably constitute and appoint
to transfer the said stock on the books of the within named corporation with full power of
substitution in the premises.
This Stock Assignment may be used only in accordance with the Restricted Stock Purchase Agreement between Shockwave Medical, Inc. and the
undersigned dated
,
(the â€œAgreementâ€ ).
Dated: _______________,____

Signature:

INSTRUCTIONS: Please do not fill in any blanks other than the signature line. The purpose of this assignment is to enable the Company to exercise its
â€œrepurchase option,â€ as set forth in the Agreement, without requiring additional signatures on the part of the Purchaser.

EXHIBIT C-3
JOINT ESCROW INSTRUCTIONS
,
Shockwave Medical, Inc.
1750 112th Avenue NE, Suite C-102
Bellevue, WA 98004
Dear Corporate Secretary:
As Escrow Agent for both Shockwave Medical, Inc. (the â€œCompanyâ€ ), and the undersigned purchaser of stock of the Company (the
â€œPurchaserâ€ ), you are hereby authorized and directed to hold the documents delivered to you pursuant to the terms of that certain Restricted Stock
Purchase Agreement (the â€œAgreementâ€ ) between the Company and the undersigned, in accordance with the following instructions:
12. In the event the Company and/or any assignee of the Company (referred to collectively for convenience herein as the â€œCompanyâ€ )
exercises the Companyâ€™s repurchase option set forth in the Agreement, the Company shall give to Purchaser and you a written notice specifying the
number of shares of stock to be purchased, the purchase price, and the time for a closing hereunder at the principal office of the Company. Purchaser and
the Company hereby irrevocably authorize and direct you to close the transaction contemplated by such notice in accordance with the terms of said
notice.
13. At the closing, you are directed (a) to date the stock assignments necessary for the transfer in question, (b) to fill in the number of shares being
transferred, and (c) to deliver the stock assignments, together with the certificate evidencing the shares of stock to be transferred, to the Company or its
assignee, against the simultaneous delivery to you of the purchase price (by cash, a check, or some combination thereof) for the number of shares of
stock being purchased pursuant to the exercise of the Companyâ€™s repurchase option.
14. Purchaser irrevocably authorizes the Company to deposit with you any certificates evidencing shares of stock to be held by you hereunder and
any additions and substitutions to said shares as defined in the Agreement. Purchaser does hereby irrevocably constitute and appoint you as
Purchaserâ€™s attorney-in-fact and agent for the term of this escrow to execute with respect to such securities all documents necessary or appropriate to
make such securities negotiable and to complete any transaction herein contemplated, including but not limited to the filing with any applicable state
blue sky authority of any required applications for consent to, or notice of transfer of, the securities. Subject to the provisions of this paragraph 3,
Purchaser shall exercise all rights and privileges of a stockholder of the Company while the stock is held by you.
15. Upon written request of the Purchaser, but no more than once per calendar year, unless the Companyâ€™s repurchase option has been
exercised, you shall deliver to Purchaser a certificate or certificates representing so many shares of stock as are not then subject to the Companyâ€™s
repurchase option. Within one hundred and twenty (120) days after cessation of Purchaserâ€™s continuous employment by or services to the Company,
or any parent or subsidiary of the Company, you shall deliver to Purchaser a certificate or certificates representing the aggregate number of shares held
or issued pursuant to the Agreement and not purchased by the Company or its assignees pursuant to exercise of the Companyâ€™s repurchase option.

16. If at the time of termination of this escrow you should have in your possession any documents, securities, or other property belonging to
Purchaser, you shall deliver all of the same to Purchaser and shall be discharged of all further obligations hereunder.
17. Your duties hereunder may be altered, amended, modified or revoked only by a writing signed by all of the parties hereto.
18. You shall be obligated only for the performance of such duties as are specifically set forth herein and may rely and shall be protected in relying
or refraining from acting on any instrument reasonably believed by you to be genuine and to have been signed or presented by the proper party or
parties. You shall not be personally liable for any act you may do or omit to do hereunder as Escrow Agent or as attorney-in-fact for Purchaser while
acting in good faith, and any act done or omitted by you pursuant to the advice of your own attorneys shall be conclusive evidence of such good faith.
19. You are hereby expressly authorized to disregard any and all warnings given by any of the parties hereto or by any other person or corporation,
excepting only orders or process of courts of law and are hereby expressly authorized to comply with and obey orders, judgments or decrees of any
court. In case you obey or comply with any such order, judgment or decree, you shall not be liable to any of the parties hereto or to any other person,
firm or corporation by reason of such compliance, notwithstanding any such order, judgment or decree being subsequently reversed, modified, annulled,
set aside, vacated or found to have been entered without jurisdiction.
20. You shall not be liable in any respect on account of the identity, authorities or rights of the parties executing or delivering or purporting to
execute or deliver the Agreement or any documents or papers deposited or called for hereunder.
21. You shall not be liable for the outlawing of any rights under the Statute of Limitations with respect to these Joint Escrow Instructions or any
documents deposited with you.
22. You shall be entitled to employ such legal counsel and other experts as you may deem necessary properly to advise you in connection with
your obligations hereunder, may rely upon the advice of such counsel, and may pay such counsel reasonable compensation therefor.
23. Your responsibilities as Escrow Agent hereunder shall terminate if you shall cease to be an officer or agent of the Company or if you shall
resign by written notice to each party. In the event of any such termination, the Company shall appoint a successor Escrow Agent.
24. If you reasonably require other or further instruments in connection with these Joint Escrow Instructions or obligations in respect hereto, the
necessary parties hereto shall join in furnishing such instruments.
25. It is understood and agreed that should any dispute arise with respect to the delivery and/or ownership or right of possession of the securities
held by you hereunder, you are authorized and directed to retain in your possession without liability to anyone all or any part of said securities
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until such disputes shall have been settled either by mutual written agreement of the parties concerned or by a final order, decree or judgment of a court
of competent jurisdiction after the time for appeal has expired and no appeal has been perfected, but you shall be under no duty whatsoever to institute
or defend any such proceedings.
26. Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery or upon
deposit in the United States Post Office, by registered or certified mail with postage and fees prepaid, addressed to each of the other parties thereunto
entitled at the following addresses or at such other addresses as a party may designate by ten (10) daysâ€™ advance written notice to each of the other
parties hereto.
27. By signing these Joint Escrow Instructions, you become a party hereto only for the purpose of said Joint Escrow Instructions; you do not
become a party to the Agreement.
28. This instrument shall be binding upon and inure to the benefit of the parties hereto, and their respective successors and permitted assigns.
29. These Joint Escrow Instructions shall be governed by the internal substantive laws, but not the choice of law rules, of California.
PURCHASER

SHOCKWAVE MEDICAL, INC.

Signature

By

Print Name

Print Name
Title

Residence Address
ESCROW AGENT
Corporate Secretary
Dated:
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EXHIBIT C-4
ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986
The undersigned taxpayer hereby elects, pursuant to Sections 55 and 83(b) of the Internal Revenue Code of 1986, as amended, to include in
taxpayerâ€™s gross income or alternative minimum taxable income, as the case may be, for the current taxable year the amount of any compensation
taxable to taxpayer in connection with taxpayerâ€™s receipt of the property described below.
1.

The name, address, taxpayer identification number and taxable year of the undersigned are as follows:
TAXPAYER

SPOUSE

NAME:
ADDRESS:

TAX ID NO.:
TAXABLE YEAR:
2.

The property with respect to which the election is made is described as follows: __________ shares (the â€œSharesâ€ ) of the Common Stock of
Shockwave Medical, Inc. (the â€œCompanyâ€ ).

3.

The date on which the property was transferred is:

4.

The property is subject to the following restrictions:

,

.

The Shares may not be transferred and are subject to forfeiture under the terms of an agreement between the taxpayer and the Company. These
restrictions lapse upon the satisfaction of certain conditions contained in such agreement.
5.

The Fair Market Value at the time of transfer, determined without regard to any restriction other than a restriction which by its terms shall never
lapse, of such property is: $
.

6.

The amount (if any) paid for such property is: $

.

The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the undersignedâ€™s
receipt of the above-described property. The transferee of such property is the person performing the services in connection with the transfer of said
property.
The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner.
Dated: ______________________, _____
Taxpayer
The undersigned spouse of taxpayer joins in this election.
Dated: ______________________, _____
Spouse of Taxpayer

Exhibit 10.6
FORM OF INDEMNIFICATION AGREEMENT
This Indemnification Agreement (this â€œAgreementâ€ ), made and entered into as of the ____ day of ______, 20__, by and between
Shockwave Medical, Inc., a Delaware corporation (the â€œCompanyâ€ ) and _________ (â€œIndemniteeâ€ ).
W I T N E S S E T H:
WHEREAS, highly competent persons have become more reluctant to serve publicly-held corporations as directors or officers or in other
capacities unless they are provided with adequate protection through insurance or adequate indemnification against risks of claims and actions against
them arising out of their service to and activities on behalf of the corporation.
WHEREAS, the Board of Directors of the Company (the â€œBoardâ€ ) has determined that, in order to attract and retain qualified individuals,
the Company will attempt to maintain on an ongoing basis, at its sole expense, liability insurance to protect persons serving the Company and its
subsidiaries from certain liabilities. Although the furnishing of such insurance has been a customary and widespread practice among United States-based
corporations and other business enterprises, the Company believes that, given current market conditions and trends, such insurance may be available to
it in the future only at higher premiums and with more exclusions. At the same time, directors, officers, and other persons in service to corporations or
business enterprises are being increasingly subjected to expensive and time-consuming litigation relating to, among other things, matters that
traditionally would have been brought only against the Company or business enterprise itself.
WHEREAS, the Certificate of Incorporation of the Company provides that the Company shall indemnify and advance expenses to all directors
and officers of the Company in the manner set forth therein and to the fullest extent permitted by applicable law, and the Companyâ€™s Certificate of
Incorporation provides for limitation of liability for directors. In addition, Indemnitee may be entitled to indemnification pursuant to the General
Corporation Law of the State of Delaware (â€œDGCLâ€ ) . The Certificate of Incorporation and the DGCL expressly provide that the indemnification
provisions set forth therein are not exclusive, and thereby contemplate that contracts may be entered into between the Company and members of the
board of directors, officers and other persons with respect to indemnification.
WHEREAS, the uncertainties relating to such insurance and to indemnification have increased the difficulty of attracting and retaining such
persons.
WHEREAS, the Board has determined that the increased difficulty in attracting and retaining such persons is detrimental to the best interests of
the Companyâ€™s stockholders and that the Company should act to assure such persons that there will be increased certainty of such protection in the
future.
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WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to indemnify, and to advance expenses on
behalf of, such persons to the fullest extent permitted by applicable law so that they will serve or continue to serve the Company free from undue
concern that they will not be so indemnified.
WHEREAS, this Agreement is a supplement to and in furtherance of the Companyâ€™s Certificate of Incorporation and any resolutions adopted
pursuant thereto and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee thereunder.
WHEREAS, Indemnitee does not regard the protection available under the Companyâ€™s Certificate of Incorporation and insurance as adequate
in the present circumstances, and may not be willing to serve as an officer or director of the Company without adequate protection, and the Company
desires Indemnitee to serve in such capacity. Indemnitee is willing to serve, continue to serve and to take on additional service for or on behalf of the
Company on the condition that he be so indemnified.
NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company and Indemnitee do hereby covenant and
agree as follows:
ARTICLE 1
CERTAIN DEFINITIONS
(a) As used in this Agreement:
â€œChange of Controlâ€ means any one of the following circumstances occurring after the date hereof: (i) there shall have occurred an event
required to be reported with respect to the Company in response to Item 6(e) of Schedule 14A of Regulation 14A (or in response to any similar item or
any similar schedule or form) under the Exchange Act, regardless of whether the Company is then subject to such reporting requirement; (ii) any
â€œpersonâ€ or â€œgroupâ€ (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) shall have become, without prior approval of
the Companyâ€™s Board by approval of at least a majority of the Continuing Directors, the â€œbeneficial ownerâ€ (as defined in Rule 13d-3 under
the Exchange Act), directly or indirectly, of securities of the Company representing 15% or more of the combined voting power of the Companyâ€™s
then outstanding voting securities (provided that, for purposes of this clause (ii), the term â€œpersonâ€ shall exclude (x) the Company, (y) any trustee
or other fiduciary holding securities under an employee benefit plan of the Company, and (z) any corporation owned, directly or indirectly, by the
stockholders of the Company in
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substantially the same proportions as their ownership of stock of the Company); (iii) there occurs a merger or consolidation of the Company with any
other entity, other than a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity)
more than 51% of the combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation
and with the power to elect at least a majority of the board of directors or other governing body of such surviving entity; (iv) all or substantially all the
assets of the Company are sold or disposed of in a transaction or series of related transactions; (v) the approval by the stockholders of the Company of a
complete liquidation of the Company; or (vi) the Continuing Directors cease for any reason to constitute at least a majority of the members of the Board.
â€œContinuing Directorâ€ means (i) each director on the Board on the date hereof or (ii) any new director whose election or nomination for
election by the Companyâ€™s stockholders was approved by a vote of at least a majority of the directors then still in office who were directors on the
date hereof or whose election or nomination was so approved.
â€œCorporate Statusâ€ means the status of a person who is or was a director, officer, trustee, general partner, managing member, fiduciary,
board of directorsâ€™ committee member, employee or agent of the Company or of any other Enterprise.
â€œDisinterested Directorâ€ means a director of the Company who is not and was not a party to the Proceeding in respect of which
indemnification is sought by Indemnitee.
â€œEnterpriseâ€ means the Company and any other corporation, limited liability company, partnership, joint venture, trust, employee benefit
plan or other enterprise of which Indemnitee is or was serving at the request of the Company as a director, officer, trustee, general partner, managing
member, fiduciary, board of directorsâ€™ committee member, employee or agent.
â€œERISAâ€ means the Employee Retirement Income Security Act of 1974, as amended.
â€œExchange Actâ€ means the Securities Exchange Act of 1934, as amended.
â€œExpensesâ€ means all direct and indirect costs (including attorneysâ€™ fees, retainers, court costs, transcripts, fees of experts, witness fees,
travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements or expenses)
reasonably incurred in connection with (i) prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in,
or otherwise participating in, a
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Proceeding or (ii) establishing or enforcing a right to indemnification under this Agreement, the Companyâ€™s Certificate of Incorporation, applicable
law or otherwise. Expenses also shall include Expenses incurred in connection with any appeal resulting from any Proceeding, including the premium,
security for, and other costs relating to any cost bond, supersedeas bond, or other appeal bond or its equivalent. For the avoidance of doubt, Expenses,
however, shall not include any Liabilities.
â€œIndependent Counselâ€ means a law firm, or a member of a law firm, that is experienced in matters of corporate law and neither currently
is, nor in the five years previous to its selection or appointment has been, retained to represent (i) the Company or Indemnitee in any matter material to
either such party (other than with respect to matters concerning Indemnitee under this Agreement or of other indemnitees under similar indemnification
agreements) or (ii) any other party to the Proceeding giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term
â€œIndependent Counselâ€ shall not include any person who, under the applicable standards of professional conduct then prevailing, would have a
conflict of interest in representing either the Company or Indemnitee in an action to determine Indemniteeâ€™s rights under this Agreement.
â€œLiabilitiesâ€ means any losses or liabilities, including any judgments, fines, ERISA excise taxes and penalties, penalties and amounts paid
in settlement, arising out of or in connection with any Proceeding (including all interest, assessments and other charges paid or payable in connection
with or in respect of any such judgments, fines, ERISA excise taxes and penalties, penalties or amounts paid in settlement).
â€œProceedingâ€ means any threatened, pending or completed action, derivative action, suit, claim, counterclaim, cross claim, arbitration,
alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether
civil (including intentional and unintentional tort claims), criminal, administrative or investigative, including any appeal therefrom, and whether
instituted by or on behalf of the Company or any other party, or any inquiry or investigation that Indemnitee in good faith believes might lead to the
institution of any such action, suit or other proceeding hereinabove listed in which Indemnitee was, is or will be involved as a party, potential party,
non-party witness or otherwise by reason of any Corporate Status of Indemnitee, or by reason of any action taken (or failure to act) by him or her or of
any action (or failure to act) on his or her part while serving in any Corporate Status.
(b) For the purposes of this Agreement:
References to â€œCompanyâ€ shall include, in addition to the resulting or surviving corporation, any constituent corporation (including any
constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to
indemnify its directors,
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officers, employees or agents, so that if Indemnitee is or was a director, officer, employee, or agent of such constituent corporation or is or was serving at
the request of such constituent corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust or other
enterprise, then 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.
Reference to â€œother enterpriseâ€ shall include employee benefit plans; references to â€œfinesâ€ shall include any excise tax assessed with
respect to any employee benefit plan; references to â€œserving at the request of the Companyâ€ shall include any service as a director, officer,
employee or agent of the Company which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an
employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to be in the best
interests of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner â€œnot opposed to the best interests
of the Companyâ€ as referred to in this Agreement.
Reference to â€œincludingâ€ shall mean â€œincluding, without limitation,â€ regardless of whether the words â€œwithout limitationâ€
actually appear, references to the words â€œherein,â€ â€œhereofâ€ and â€œhereunderâ€ and other words of similar import shall refer to this
Agreement as a whole and not to any particular paragraph, subparagraph, section, subsection or other subdivision.
ARTICLE 2
SERVICES BY INDEMNITEE
Section 2.01. Services By Indemnitee. Indemnitee hereby agrees to serve or continue to serve as a director, officer or key employee of the
Company, for so long as Indemnitee is duly elected or appointed or until Indemnitee tenders his or her resignation or is removed.
ARTICLE 3
INDEMNIFICATION
Section 3.01. General. (a) The Company hereby agrees to and shall indemnify Indemnitee and hold Indemnitee harmless from and against any and
all Expenses and Liabilities, in either case, actually and reasonably incurred by Indemnitee or on Indemniteeâ€™s behalf by reason of Indemniteeâ€™s
Corporate Status, to the fullest extent permitted by applicable law. The Companyâ€™s indemnification obligations set forth in this Section 3.01 shall
apply (i) in respect of Indemniteeâ€™s past, present and future service in any Corporate Status and (ii) regardless of whether Indemnitee is serving in
any Corporate Status at the time any such Expense or Liability is incurred.
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For purposes of this Agreement, the meaning of the phrase â€œto the fullest extent permitted by applicable lawâ€ shall include, but not be
limited to:
(i) to the fullest extent permitted by any provision of the DGCL, or the corresponding provision of any successor statute, and
(ii) to the fullest extent authorized or permitted by any amendments to or replacements of the DGCL adopted after the date of this
Agreement that increase the extent to which a corporation may indemnify its officers and directors.
(b) Witness Expenses. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee is, by reason of his or her Corporate
Status, a witness in any Proceeding to which Indemnitee is not a party, he shall be indemnified against all Expenses actually and reasonably incurred by
Indemnitee or on his or her behalf in connection therewith.
(c) Expenses as a Party Where Wholly or Partly Successful. Notwithstanding any other provisions of this Agreement, to the fullest extent
permitted by applicable law, to the extent that Indemnitee is a party to (or a participant in) and is successful, on the merits or otherwise, in any
Proceeding or in defense of any claim, issue or matter therein, in whole or in part, the Company shall indemnify Indemnitee against all Expenses
actually and reasonably incurred by him or her in connection therewith. If Indemnitee is not wholly successful in such Proceeding, but is successful, on
the merits or otherwise, as to one or more but less than all claims, issues or matters in such Proceeding, the Company shall, to the fullest extent
permitted by applicable law, indemnify Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on his or her behalf in
connection with each successfully resolved claim, issue or matter. For purposes of this Section and without limitation, the termination of any claim,
issue or matter in such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.
Section 3.02. Exclusions. Notwithstanding any provision of this Agreement and unless Indemnitee ultimately is successful on the merits with
respect to any such claim, the Company shall not be obligated under this Agreement to make any indemnity in connection with any claim made against
Indemnitee:
(a) for (i) an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company within the
meaning of Section 16(b) of the Exchange Act or similar provisions of state statutory law or common law or (ii) any reimbursement of the Company by
Indemnitee of any bonus or other incentive-based or equity-based compensation
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or of any profits realized by Indemnitee from the sale of securities of the Company, as required in each case under the Exchange Act (including any such
reimbursements that arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the
â€œSarbanes-Oxley Actâ€ ), or the payment to the Company of profits arising from the purchase and sale by Indemnitee of securities in violation of
Section 306 of the Sarbanes-Oxley Act); or
(b) except as otherwise provided in Sections 6.01(e), prior to a Change of Control, in connection with any Proceeding (or any part of any
Proceeding) initiated by Indemnitee (other than any cross claim or counterclaim asserted by the Indemnitee), including any Proceeding (or any part of
any Proceeding) initiated by Indemnitee against the Company or its directors, officers, employees or other indemnitees, unless (i) the Board authorized
the Proceeding (or any part of any Proceeding) prior to its initiation or (ii) the Company provides the indemnification, in its sole discretion, pursuant to
the powers vested in the Company under applicable law.
ARTICLE 4
ADVANCEMENT OF EXPENSES; DEFENSE OF CLAIMS
Section 4.01. Advances. Notwithstanding any provision of this Agreement to the contrary, the Company shall advance any Expenses actually and
reasonably incurred by Indemnitee in connection with any Proceeding within ten (10) days after the receipt by the Company of each statement
requesting such advance from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be unsecured and interest free.
Advances shall be made without regard to Indemniteeâ€™s ability to repay such amounts and without regard to Indemniteeâ€™s ultimate entitlement to
indemnification under the other provisions of this Agreement. Advances shall include any and all reasonable Expenses incurred pursuing an action to
enforce this right of advancement, including Expenses incurred preparing and forwarding statements to the Company to support the advances claimed.
Section 4.02. Repayment of Advances or Other Expenses. Indemnitee agrees that Indemnitee shall reimburse the Company for all Expenses
advanced by the Company pursuant to Section 4.01, in the event and only to the extent that it shall be determined by final judgment or other final
adjudication under the provisions of any applicable law (as to which all rights of appeal therefrom have been exhausted or lapsed) that Indemnitee is not
entitled to be indemnified by the Company for such Expenses.
Section 4.03. Defense of Claims. The Company will be entitled to participate in the Proceeding at its own expense. The Company shall not settle
any action, claim or Proceeding (in whole or in part) which would impose any
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Expense, judgment, fine, penalty or limitation on Indemnitee without Indemniteeâ€™s prior written consent, such consent not to be unreasonably
withheld. Indemnitee shall not settle any action, claim or Proceeding (in whole or in part) which would impose any Expense, judgment, fine, penalty or
limitation on the Company without the Companyâ€™s prior written consent, such consent not to be unreasonably withheld.
ARTICLE 5
PROCEDURES FOR NOTIFICATION OF AND DETERMINATION OF ENTITLEMENT TO INDEMNIFICATION
Section 5.01. Notification; Request For Indemnification. (a) As soon as reasonably practicable after receipt by Indemnitee of written notice that he
is a party to or a participant (as a witness or otherwise) in any Proceeding or of any other matter in respect of which Indemnitee intends to seek
indemnification or advancement of Expenses hereunder, Indemnitee shall provide to the Company written notice thereof, including the nature of and the
facts underlying the Proceeding. The omission by Indemnitee to so notify the Company will not relieve the Company from any liability which it may
have to Indemnitee hereunder or otherwise.
(b) To obtain indemnification under this Agreement, Indemnitee shall deliver to the Company a written request for indemnification,
including therewith such information as is reasonably available to Indemnitee and reasonably necessary to determine Indemniteeâ€™s entitlement to
indemnification hereunder. Such request(s) may be delivered from time to time and at such time(s) as Indemnitee deems appropriate in his or her sole
discretion. Indemniteeâ€™s entitlement to indemnification shall be determined according to Section 5.02 of this Agreement and applicable law.
Section 5.02. Determination of Entitlement. (a) Where there has been a written request by Indemnitee for indemnification pursuant to
Section 5.01(b), then as soon as is reasonably practicable (but in any event not later than 60 days) after final disposition of the relevant Proceeding, a
determination, if required by applicable law, with respect to Indemniteeâ€™s entitlement thereto shall be made in the specific case: (i) if a Change of
Control shall not have occurred, (A) by a majority vote of the Disinterested Directors, even though less than a quorum of the Board, (B) by a committee
of Disinterested Directors designated by a majority vote of the Disinterested Directors, even though less than a quorum of the Board, (C) if there are no
such Disinterested Directors or, if such Disinterested Directors so direct, by Independent Counsel in a written opinion to the Board, a copy of which
shall be delivered to Indemnitee; or (ii) if a Change of Control shall have occurred, by Independent Counsel in a written opinion to the Board, a copy of
which shall be delivered to Indemnitee. If it is so determined that Indemnitee is entitled to indemnification, payment to Indemnitee shall be made within
ten (10)
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days after such determination. Indemnitee shall reasonably cooperate with the person, persons or entity making such determination with respect to
Indemniteeâ€™s entitlement to indemnification, including providing to such person, persons or entity upon reasonable advance request any
documentation or information which is not privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and
reasonably necessary to such determination. Any costs or expenses (including attorneysâ€™ fees and disbursements) actually and reasonably incurred
by Indemnitee in so cooperating with the person, persons or entity making such determination shall be borne by the Company (irrespective of the
determination as to Indemniteeâ€™s entitlement to indemnification).
(b) If entitlement to indemnification is to be determined by Independent Counsel pursuant to Section 5.02(a)(ii), such Independent
Counsel shall be selected by Indemnitee, and Indemnitee shall give written notice to the Company advising it of the identity of the Independent Counsel
so selected. If entitlement to indemnification is to be determined by Independent Counsel pursuant to Section 5.02(a)(i)(C) (or if Indemnitee requests
that such selection be made by the Board), such Independent Counsel shall be selected by the Company in which case the Company shall give written
notice to Indemnitee advising him or her of the identity of the Independent Counsel so selected. In either event, Indemnitee or the Company, as the case
may be, may, within 10 days after such written notice of selection shall have been received, deliver to the Company or to Indemnitee, as the case may
be, a written objection to such selection; provided, however, that such objection may be asserted only on the ground that the Independent Counsel so
selected does not meet the requirements of â€œIndependent Counselâ€ as defined in Section 1 of this Agreement, and the objection shall set forth with
particularity the factual basis of such assertion. Absent a proper and timely objection, the person so selected shall act as Independent Counsel. If such
written objection is so made and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and until such
objection is withdrawn or a court of competent jurisdiction has determined that such objection is without merit. If, within 20 days after the later of
submission by Indemnitee of a written request for indemnification pursuant to Section 5.01(b) hereof and the final disposition of the Proceeding, no
Independent Counsel shall have been selected and not objected to, either the Company or Indemnitee may petition a court of competent jurisdiction for
resolution of any objection which shall have been made by the Company or Indemnitee to the otherâ€™s selection of Independent Counsel and/or for
the appointment as Independent Counsel of a person selected by the court or by such other person as the court shall designate, and the person with
respect to whom all objections are so resolved or the person so appointed shall act as Independent Counsel under Section 5.02(a) hereof. Upon the due
commencement of any judicial proceeding or arbitration pursuant to Section 6.01(a) of this Agreement, the Independent Counsel shall be discharged and
relieved of any further responsibility in such capacity (subject to the applicable standards of professional conduct then prevailing).
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(c) The Company agrees to pay the reasonable fees and expenses of any Independent Counsel serving under this Agreement.
Section 5.03. Presumptions and Burdens of Proof; Effect of Certain Proceedings. (a) In making any determination with respect to entitlement to
indemnification hereunder, the person or persons or entity making such determination shall, to the fullest extent not prohibited by law, presume that
Indemnitee is entitled to indemnification under this Agreement if Indemnitee has submitted a request for indemnification in accordance with
Section 5.01(b) of this Agreement, and the Company shall, to the fullest extent not prohibited by law, have the burden of proof to overcome that
presumption in connection with the making by any person, persons or entity of any determination contrary to that presumption. Neither the failure of
any person, persons or entity to have made a determination prior to the commencement of any action pursuant to this Agreement that indemnification is
proper in the circumstances because Indemnitee has met the applicable standard of conduct, nor an actual determination by any person, persons or entity
that Indemnitee has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct.
(b) If the person, persons or entity empowered or selected under Section 5.02 of this Agreement to determine whether Indemnitee is
entitled to indemnification shall not have made a determination within the sixty (60) day period referred to in Section 5.02(a), the requisite
determination of entitlement to indemnification shall, to the fullest extent not prohibited by law, be deemed to have been made and Indemnitee shall be
entitled to such indemnification.
(c) The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea
of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the right of
Indemnitee to indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which he reasonably believed to be in or
not opposed to the best interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had reasonable cause to believe that his or
her conduct was unlawful.
(d) For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith if Indemniteeâ€™s action is
in good faith reliance on the records or books of account of any Enterprise, including financial statements, or on information supplied to Indemnitee by
the officers of such Enterprise in the course of their duties, or on the advice of legal counsel for such Enterprise or on information or records given or
reports made to such Enterprise by an independent certified public accountant or by an appraiser or other expert selected by such Enterprise. The
provisions of this Section 5.03(d) shall not be deemed to be exclusive or to limit in any way the other circumstances in which Indemnitee may be
deemed or found to have met the applicable standard of conduct set forth in this Agreement.
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(e) The knowledge and/or actions, or failure to act, of any other director, trustee, partner, managing member, fiduciary, officer, agent or
employee of any Enterprise shall not be imputed to Indemnitee for purposes of determining any right to indemnification under this Agreement.
ARTICLE 6
REMEDIES OF INDEMNITEE
Section 6.01. Adjudication or Arbitration. (a) In the event of any dispute between Indemnitee and the Company hereunder as to entitlement to
indemnification or advancement of Expenses (including where (i) a determination is made pursuant to Section 5.02 of this Agreement that Indemnitee is
not entitled to indemnification under this Agreement, (ii) advancement of Expenses is not timely made pursuant to Section 4.01 of this Agreement,
(iii) payment of indemnification pursuant to Section 3.01 of this Agreement is not made within ten (10) days after a determination has been made that
Indemnitee is entitled to indemnification, (iv) no determination as to entitlement to indemnification is timely made pursuant to Section 5.02 of this
Agreement and no payment of indemnification is made within ten (10) days after entitlement is deemed to have been determined pursuant to
Section 5.03(b)) or (v) a contribution payment is not made in a timely manner pursuant to Section 8.04 of this Agreement, then Indemnitee shall be
entitled to an adjudication by a court of his or her entitlement to such indemnification, contribution or advancement. Alternatively, in such case,
Indemnitee, at his or her option, may seek an award in arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of
the American Arbitration Association. The Company shall not oppose Indemniteeâ€™s right to seek any such adjudication or award in arbitration.
(b) In the event that a determination shall have been made pursuant to Section 5.02(a) of this Agreement that Indemnitee is not entitled to
indemnification, any judicial proceeding or arbitration commenced pursuant to this Section 6.01 shall be conducted in all respects as a de novo trial, or
arbitration, on the merits, and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial proceeding or arbitration
commenced pursuant to this Section 6.01 the Company shall have the burden of proving Indemnitee is not entitled to indemnification or advancement of
Expenses, as the case may be, and the Company may not refer to or introduce into evidence any determination pursuant to Section 5.02(a) of this
Agreement adverse to Indemnitee for any purpose. If Indemnitee commences a judicial proceeding or arbitration pursuant to this Section 6.01,
Indemnitee shall not be required to reimburse the Company for any advances pursuant to Section 4.02 until a final determination is made with respect to
Indemniteeâ€™s entitlement to indemnification (as to which all rights of appeal have been exhausted or lapsed).
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(c) If a determination shall have been made pursuant to Section 5.02(a) of this Agreement that Indemnitee is entitled to indemnification, the
Company shall be bound by such determination in any judicial proceeding or arbitration commenced pursuant to this Section 6.01.
(d) The Company shall be precluded from asserting in any judicial proceeding or arbitration commenced pursuant to this Section 6.01 that the
procedures and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any such court or before any such arbitrator
that the Company is bound by all the provisions of this Agreement.
(e) The Company shall indemnify Indemnitee to the fullest extent permitted by law against all Expenses and, if requested by Indemnitee, shall
(within ten (10) days after the Companyâ€™s receipt of such written request) advance such Expenses to Indemnitee, which are reasonably incurred by
Indemnitee in connection with any judicial proceeding or arbitration brought by Indemnitee for (i) indemnification or advances of Expenses by the
Company (or otherwise for the enforcement, interpretation or defense of his or her rights) under this Agreement or any other agreement, including any
other indemnification, contribution or advancement agreement, or any provision of the Companyâ€™s Certificate of Incorporation or By-laws now or
hereafter in effect or (ii) recovery or advances under any directorsâ€™ and officersâ€™ liability insurance policy maintained by the Company,
regardless of whether Indemnitee ultimately is determined to be entitled to such indemnification, contribution, advancement or insurance recovery, as
the case may be.
ARTICLE 7
DIRECTORSâ€™ AND OFFICERSâ€™ LIABILITY INSURANCE
Section 7.01. D&O Liability Insurance. The Company shall obtain and maintain a policy or policies of insurance (â€œD&O Liability
Insuranceâ€ ) with reputable insurance companies providing liability insurance for directors and officers of the Company in their capacities as such
(and for any capacity in which any director or officer of the Company serves any other Enterprise at the request of the Company), in respect of acts or
omissions occurring while serving in such capacity, on terms with respect to coverage and amount (including with respect to the payment of Expenses)
no less favorable than those of such policy in effect on the date hereof, except for any changes approved by the Board prior to a Change of Control;
provided that such coverage and amounts are available on commercially reasonable terms.
Section 7.02. Evidence of Coverage. Upon request by Indemnitee, the Company shall provide copies of all policies of D&O Liability Insurance
obtained and maintained in accordance with Section 7.01 of this Agreement. The Company shall promptly notify Indemnitee of any changes in such
insurance coverage.
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ARTICLE 8
MISCELLANEOUS
Section 8.01. Nonexclusivity of Rights. The rights of indemnification, contribution and advancement of Expenses as provided by this Agreement
shall not be deemed exclusive of any other rights to which Indemnitee may at any time be entitled to under applicable law, the Companyâ€™s
Certificate of Incorporation, the Companyâ€™s Bylaws, any agreement, a vote of stockholders or a resolution of directors, or otherwise. No right or
remedy herein conferred is intended to be exclusive of any other right or remedy, and every other right and remedy shall be cumulative and in addition
to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right
or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other right or remedy.
Section 8.02. Insurance and Subrogation. (a) Indemnitee shall be covered by the Companyâ€™s D&O Liability Insurance in accordance with its
or their terms to the maximum extent of the coverage available for any director or officer under such policy or policies. If, at the time the Company
receives notice of a claim hereunder, the Company has director and officer liability insurance in effect, the Company shall give prompt notice of such
Proceeding 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 Indemnitee, all amounts payable as a result of such Proceeding in accordance with the terms
of such policies. The failure or refusal of any such insurer to pay any such amount shall not affect or impair the obligations of the Company under this
Agreement.
(b) In the event of any payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of
recovery of Indemnitee, who shall execute all papers required and take all action necessary to secure such rights, including execution of such documents
as are necessary to enable the Company to bring suit to enforce such rights.
(c) The Company shall not be liable under this Agreement to make any payment of amounts otherwise indemnifiable (or for which advancement
is provided) hereunder if and to the extent that Indemnitee has actually received such payment under any insurance policy or other indemnity provision.
Section 8.03 Amounts Received from Non-Company Sources. The Companyâ€™s obligation to indemnify or advance Expenses hereunder to
Indemnitee who is or was serving at the request of the Company as a director, officer, trustee, partner, managing member, fiduciary, board of
directorsâ€™ committee member, employee or agent of any other Enterprise shall be reduced by any amount Indemnitee has actually received as
indemnification or advancement of Expenses from such Enterprise.
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Section 8.04. Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is
unavailable to Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by
Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with any
claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of
such Proceeding in order to reflect (i) the relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s)
giving rise to such Proceeding; and/or (ii) the relative fault of the Company (and its directors, officers, employees and agents) and Indemnitee in
connection with such event(s) and/or transaction(s).
Section 8.05. Amendment. This Agreement may not be modified or amended except by a written instrument executed by or on behalf of each of
the parties hereto. No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit, restrict or reduce any right of Indemnitee
under this Agreement in respect of any act or omission, or any event occurring, prior to such amendment, alteration or repeal. To the extent that a change
in applicable law, whether by statute or judicial decision, (i) permits greater indemnification, contribution or advancement of Expenses than would be
afforded currently under the Companyâ€™s Certificate of Incorporation and this Agreement, it is the intent of the parties hereto that Indemnitee shall
enjoy by this Agreement the greater benefits so afforded by such change or (ii) limits rights with respect to indemnification, contribution or
advancement of Expenses, it is the intent of the parties hereto that the rights with respect to indemnification, contribution or advancement of Expenses in
effect prior to such change shall remain in full force and effect to the extent permitted by applicable law.
Section 8.06. Waivers. The observance of any term of this Agreement may be waived (either generally or in a particular instance and either
retroactively or prospectively) by the party entitled to enforce such term only by a writing signed by the party against which such waiver is to be
asserted. Unless otherwise expressly provided herein, no delay on the part of any party hereto in exercising any right, power or privilege hereunder shall
operate as a waiver thereof, nor shall any waiver on the part of any party hereto of any right, power or privilege hereunder operate as a waiver of any
other right, power or privilege hereunder nor shall any single or partial exercise of any right, power or privilege hereunder preclude any other or further
exercise thereof or the exercise of any other right, power or privilege hereunder.
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Section 8.07. Entire Agreement. This Agreement and the documents referred to herein constitute the entire agreement between the parties hereto
with respect to the matters covered hereby, and any other prior or contemporaneous oral or written understandings or agreements with respect to the
matters covered hereby are superseded by this Agreement, provided that this Agreement is a supplement to and in furtherance of the Certificate of
Incorporation and By-laws of the Company and applicable law, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of
Indemnitee thereunder.
Section 8.08. Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Agreement (including each portion of any Section of this
Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall not in any
way be affected or impaired thereby and shall remain enforceable to the fullest extent permitted by law; (b) such provision or provisions shall be deemed
reformed to the extent necessary to conform to applicable law and to give the maximum effect to the intent of the parties hereto; and (c) to the fullest
extent possible, the provisions of this Agreement (including each portion of any Section of this Agreement containing any such provision held to be
invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.
Section 8.09. Notices. All notices, requests, demands and other communications under this Agreement shall be in writing (which may be by
facsimile transmission). All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if
received prior to 5:00 p.m. in the place of receipt and such day is a business day in the place of receipt. Otherwise, any such notice, request or
communication shall be deemed not to have been received until the next succeeding business day in the place of receipt. The address for notice to a
party is as shown on the signature page of this Agreement, or such other address as any party shall have given by written notice to the other party as
provided above.
Section 8.10. Binding Effect. (a) The Company expressly confirms and agrees that it has entered into this Agreement and assumed the obligations
imposed on it hereby in order to induce Indemnitee to serve as a director or officer of the Company, and the Company acknowledges that Indemnitee is
relying upon this Agreement in serving as a director or officer of the Company.
(b) 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 executors, administrators, personal and legal representatives. The Company shall require and cause any successor
(whether direct or indirect by purchase, merger, consolidation or otherwise) to all or substantially all, or a substantial part of the business 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
manner and to the same extent that the Company would be required to perform if no such succession had taken place.
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(c) The indemnification, contribution and advancement of Expenses provided by, or granted pursuant to this Agreement shall continue as to a
person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors, administrators, legatees and assigns of such a
person.
Section 8.11. Governing Law. This Agreement and the legal relations among the parties shall be governed by, and construed and enforced in
accordance with, the laws of the State of Delaware, without regard to its conflict of laws rules.
Section 8.12. Consent To Jurisdiction. Except with respect to any arbitration commenced by Indemnitee pursuant to Section 6.01(a) of this
Agreement, the Company and Indemnitee hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in connection
with this Agreement shall be brought only in the Chancery Court of the State of Delaware (the â€œDelaware Courtâ€ ), and not in any other state or
federal court in the United States of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware Court
for purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) waive any objection to the laying of venue of any such
action or proceeding in the Delaware Court, and (iv) waive, and agree not to plead or to make, any claim that any such action or proceeding brought in
the Delaware Court has been brought in an improper or inconvenient forum.
Section 8.13. Headings. The Article and Section headings in this Agreement are for convenience of reference only, and shall not be deemed to
alter or affect the meaning or interpretation of any provisions hereof.
Section 8.14. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an
original but all of which together shall constitute one and the same Agreement. Only one such counterpart signed by the party against whom
enforceability is sought needs to be produced to evidence the existence of this Agreement.
Section 8.15. Use of Certain Terms. As used in this Agreement, the words â€œherein,â€ â€œhereof,â€ and â€œhereunderâ€ and other words
of similar import refer to this Agreement as a whole and not to any particular paragraph, subparagraph, section, subsection, or other subdivision.
Whenever the context may require, any pronoun used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and the
singular form of nouns, pronouns and verbs shall include the plural and vice versa.
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered to be effective as of the date first above written.
SHOCKWAVE MEDICAL, INC.
By:
Name:
Title:
Address:
Facsimile:
Attention:
With a copy to:
Address:
Facsimile:
Attention:
INDEMNITEE

Address:
Facsimile:
With a copy to:
Address:
Facsimile:
Attention:
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Exhibit 10.7

April 28, 2017
Doug Godshall
[Private address]
Dear Doug,
I am pleased to offer you a position with Shockwave Medical (the â€œCompanyâ€ ), as its President and Chief Executive Officer and a member
of the Companyâ€™s board of directors (the â€œBoardâ€ ). If you decide to join us, you will receive a base annual salary of $375,000, less applicable
withholdings, which will be paid semi-monthly in accordance with the Companyâ€™s normal payroll procedures. In addition, you will be eligible to
receive an annual bonus in an amount equal to forty percent (40%) of your then existing annual base salary subject to your and the Companyâ€™s
achievement of milestones to be established by the Board.
You are eligible for reimbursement for appropriate business expenses, such as mileage, phone, and travel expenses in accordance with
Companyâ€™s T&E policy. As an employee, you will also be eligible to receive certain employee benefits, including health, dental and vision care
coverage, paid vacation, and paid Company holidays. You will also be entitled to paid sick leave if you are employed in a jurisdiction that requires it.
In addition, if you decide to join the Company, it will be recommended at the first meeting of the Board following your start date that the
Company grant you an option to purchase [six percent (6%) of the fully diluted shares of the Companyâ€™s Common Stock as of the date of grant], at a
price per share equal to the fair market value per share of the Common Stock on the date of grant, as determined by the Board. Twenty-five percent
(25%) of the shares subject to the option shall vest 12 months after the date your vesting begins, subject to your continuing employment with the
Company, and no shares shall vest before such date. The remaining shares shall vest monthly over the next 36 months in equal monthly amounts, subject
to your continuing employment with the Company. This option grant shall be subject to the terms and conditions of the Companyâ€™s Equity Incentive
Plan and a stock option agreement. No right to any stock is earned or accrued until such time that vesting occurs, nor does the grant confer any right to
continue vesting or employment. Upon the closing of a Change of Control, 100% of the total number of unvested shares subject to the option shall vest,
conditioned upon your employment with the Company on the date the Company signs a definitive agreement with respect to such Change of Control
and you executing and not revoking a release of claims in a reasonable and customary form provided by and acceptable to the Company.
-1-

The Company is excited about your joining and looks forward to a beneficial and productive relationship. Nevertheless, you should be aware that
your employment with the Company is for no specified period and constitutes at-will employment. As a result, you are free to resign at any time, for any
reason or for no reason. Similarly, the Company is free to conclude its employment relationship with you at any time, with or without Cause, and with or
without notice. We request that, in the event of resignation, you give the Company at least two weeksâ€™ notice.
If (i) your employment is terminated by the Company without Cause or if you voluntarily resign from your employment for Good Reason and
(ii) you sign a release of claims in a reasonable and customary form provided by and acceptable to the Company, then, following that release becoming
effective and irrevocable, you will receive a continuation of your then-current benefits and base salary, less applicable withholdings, for a period ending
upon the earlier of (x) twelve (12) months following the date of such termination or resignation and (y) the date upon which you commence new
employment; provided, that if a Change of Control occurs following the Companyâ€™s initial public offering during your employment with the
Company, any severance to be paid pursuant to the foregoing provision following such Change of Control shall be paid for twelve (12) months
following the date of any such termination or resignation, regardless of when you commence new employment.
â€œCauseâ€ is defined as: (1) your failure to substantially perform your material duties and obligations, which failure is not cured to the sole and
reasonable satisfaction of the Board within ten (10) business days after you receive a written demand for performance from the Company; (2) any act of
personal dishonesty, moral turpitude, fraud, embezzlement, misrepresentation, or other unlawful act committed by you that results in harm to the
Company or its affiliates; (3) your violation of a federal or state law or regulation applicable to the business of the Company or its affiliates; (4) your
being convicted of, or entering a plea of nolo contendere or guilty to, a felony under the laws of the United States or its equivalent in the jurisdiction in
which the act that constituted the felony occurred; or (5) your material breach of the terms of this Agreement or any other agreement between you and
the Company (or any affiliate of the Company).
â€œGood Reasonâ€ is defined as the occurrence, without your prior written consent, of either of the following events: (1) a material diminution
of your base salary, unless such diminution is part of a generalized salary reduction affecting senior level (VP or higher) employees; (2) a material
diminution of your authority, duties or responsibilities as an employee relative to such authority, duties or responsibilities in effect immediately prior to
such diminution; provided that your authority, duties and responsibilities will not be deemed to be materially reduced if you have reasonably comparable
authority, duties and responsibilities as an employee with respect to the Companyâ€™s business following a Change of Control, regardless of any
change in title or whether you subsequently provide services to a subsidiary, affiliate, business unit, division or otherwise; (3) a requirement that you
relocate your principal residence to the state in which the Companyâ€™s principal business is conducted; or (4) a material breach by the Company of
the agreement under which you provides services to the Company, which failure is not cured to your sole and reasonable satisfaction within ten
(10) business days after the Company receives a written demand for performance from you.
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â€œChange of Controlâ€ is defined as: (1) the acquisition of the Company by another entity by means of any transaction or series of related
transactions (including, without limitation, any reorganization, merger or consolidation or stock transfer, but excluding any such transaction effected
primarily for the purpose of changing the domicile of the Company), unless the Companyâ€™s stockholders of record immediately prior to such
transaction or series of related transactions hold, immediately after such transaction or series of related transactions, at least 50% of the voting power of
the surviving or acquiring entity (provided that the sale by the Company of its securities for the purposes of raising additional funds shall not constitute a
Change of Control hereunder); or (2) a sale of all or substantially all of the assets of the Company.
The Company reserves the right to conduct background investigations and/or reference checks on all of its potential employees. Your job offer,
therefore, is contingent upon a clearance of such a background investigation and/or reference check, if any. For purposes of federal immigration law, you
will be required to provide to the Company documentary evidence of your identity and eligibility for employment in the United States. Such
documentation must be provided to us within three (3) business days of your date of hire, or our employment relationship with you may be terminated.
We also ask that, if you have not already done so, you disclose to the Company any and all agreements relating to your prior employment that may
affect your eligibility to be employed by the Company or limit the manner in which you may be employed, including but not limited to any non-compete
agreements you may have entered into with former or current employers. It is the Companyâ€™s understanding that any such agreements will not
prevent you from performing the duties of your position and you represent that such is the case. Moreover, you agree that, during the term of your
employment with the Company, you will not engage in any other employment, occupation, consulting or other business activity directly related to the
business in which the Company is now involved or becomes involved during the term of your employment, nor will you engage in any other activities
that conflict with your obligations to the Company. Similarly, you agree not to bring any third party confidential information to the Company, including
that of your former employer, and that in performing your duties for the Company you will not in any way utilize any such information.
As a Company employee, you will be expected to abide by the Companyâ€™s rules and standards. Specifically, you will be required to sign an
acknowledgment that you have read and that you understand the Companyâ€™s rules of conduct which are included in the Company Handbook.
As a condition of your employment, you are also required to sign and comply with an At-Will Employment, Confidential Information, Invention
Assignment, and Arbitration Agreement (the â€œConfidentiality Agreementâ€ ) which requires, among other provisions, the assignment of patent
rights to any invention made during your employment at the Company, and non-disclosure of Company proprietary information, and which contains a
non-compete provision. In the event of any dispute or claim relating to or arising out of our employment relationship, you and the Company agree that
(i) any and all disputes between you and the Company shall be fully and finally resolved by binding arbitration, (ii) you are waiving any and all rights to
a jury trial but all court remedies will be available in arbitration, (iii) all disputes shall be resolved by a neutral
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arbitrator who shall issue a written opinion, (iv) the arbitration shall provide for adequate discovery, and (v) the Company shall pay all the arbitration
fees, except an amount equal to the filing fees you would have paid had you filed a complaint in a court of law. Please note that we must receive your
signed Confidentiality Agreement before your first day of employment.
To accept the Companyâ€™s offer, please sign and date this letter in the space provided below. If you accept our offer, your first day of
employment will be May 9, 2017. This letter, along with any agreements relating to proprietary rights between you and the Company, sets forth the
terms of your employment with the Company and supersede any prior representations or agreements including, but not limited to, any representations
made during your recruitment, interviews or pre-employment negotiations, whether written or oral. This letter, including, but not limited to, its at-will
employment provision, may not be modified or amended except by a written agreement signed by the Executive Chairman of the Board and you. This
offer of employment will terminate if it is not accepted, signed and returned by the close of business on April 28, 2017.
We look forward to your favorable reply and to working with you at the Company.
Sincerely,
/s/ Jay Watkins
Jay Watkins
Executive Chairman of the Board
Agreed to and accepted:
Signature:
Printed Name:
Date:

/s/ Douglas E. Godshall
Douglas E. Godshall
April 28, 2017
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March 21, 2016
Daniel K Puckett
Menlo Park, CA
VIA EMAIL
Dear Dan:
I am pleased to offer you a position with Shockwave Medical (the â€œCompanyâ€ ), as its Chief Financial Officer. If you decide to join us, you
will receive an annual salary of $290,000 which will be paid semi-monthly in accordance with the Companyâ€™s normal payroll procedures. As an
employee, you will also be eligible to receive certain employee benefits including health, dental and vision care coverage, paid vacation and paid
company holidays.
In addition, if you decide to join the Company, it will be recommended at the first meeting of the Companyâ€™s Board of Directors following
your start date that the Company grant you an option to purchase 1,800,000 shares of the Companyâ€™s Common Stock, which equates to 1.01% of the
current fully diluted shares of the Company, at a price per share equal to the fair market value per share of the Common Stock on the date of grant, as
determined by the Companyâ€™s Board of Directors. 25% of the shares subject to the option shall vest 12 months after the date your vesting begins
subject to your continuing employment with the Company, and no shares shall vest before such date. The remaining shares shall vest monthly over the
next 36 months in equal monthly amounts subject to your continuing employment with the Company. This option grant shall be subject to the terms and
conditions of the Companyâ€™s Equity Incentive Plan and Stock Option Agreement, including vesting requirements. If, during the course of continued
employment as defined by the Companyâ€™s Equity Incentive Plan and Stock Option Agreement, a Change Of Control of the company according to
the terms of the Stock Option Agreement should occur, all unvested options in the above mentioned grant shall be subject to â€œdouble triggerâ€
accelerated vesting as defined in the Stock Option Agreement. No right to any stock is earned or accrued until such time that vesting occurs, nor does the
grant confer any right to continue vesting or employment.
The Company is excited about your joining and looks forward to a beneficial and productive relationship. Nevertheless, you should be aware that
your employment with the Company is for no specified period and constitutes at-will employment. As a result, you are free to resign at any time, for any
reason or for no reason. Similarly, the Company is free to conclude its employment relationship with you at any time, with or without cause, and with or
without notice. We request that, in the event of resignation, you give the Company at least three weeks notice.

The Company reserves the right to conduct background investigations and/or reference checks on all of its potential employees. Your job offer,
therefore, is contingent upon a clearance of such a background investigation and/or reference check, if any.
For purposes of federal immigration law, you will be required to provide to the Company documentary evidence of your identity and eligibility for
employment in the United States. Such documentation must be provided to us within three (3) business days of your date of hire, or our employment
relationship with you may be terminated.
We also ask that, if you have not already done so, you disclose to the Company any and all agreements relating to your prior employment that may
affect your eligibility to be employed by the Company or limit the manner in which you may be employed. It is the Companyâ€™s understanding that
any such agreements will not prevent you from performing the duties of your position and you represent that such is the case. Moreover, you agree that,
during the term of your employment with the Company, you will not engage in any other employment, occupation, consulting or other business activity
directly related to the business in which the Company is now involved or becomes involved during the term of your employment, nor will you engage in
any other activities that conflict with your obligations to the Company. Similarly, you agree not to bring any third party confidential information to the
Company, including that of your former employer, and that in performing your duties for the Company you will not in any way utilize any such
information.
As a Company employee, you will be expected to abide by the Companyâ€™s rules and standards. Specifically, you will be required to sign an
acknowledgment that you have read and that you understand the Companyâ€™s rules of conduct which are included in the Company Handbook, which
the Company will soon complete and distribute.
As a condition of your employment, you are also required to sign and comply with an At-Will Employment, Confidential Information, Invention
Assignment and Arbitration Agreement which requires, among other provisions, the assignment of patent rights to any invention made during your
employment at the Company, and non-disclosure of Company proprietary information. In the event of any dispute or claim relating to or arising out of
our employment relationship, you and the Company agree that (i) any and all disputes between you and the Company shall be fully and finally resolved
by binding arbitration, (ii) you are waiving any and all rights to a jury trial but all court remedies will be available in arbitration, (iii) all disputes shall be
resolved by a neutral arbitrator who shall issue a written opinion, (iv) the arbitration shall provide for adequate discovery, and (v) the Company shall pay
all the arbitration fees, except an amount equal to the filing fees you would have paid had you filed a complaint in a court of law. Please note that we
must receive your signed Agreement before your first day of employment.
To accept the Companyâ€™s offer, please sign and date this letter in the space provided below. If you accept our offer, your first day of
employment will be on or before April 15, 2016.
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This letter, along with any agreements relating to proprietary rights between you and the Company, set forth the terms of your employment with the
Company and supersede any prior representations or agreements including, but not limited to, any representations made during your recruitment,
interviews or pre-employment negotiations, whether written or oral. This letter, including, but not limited to, its at-will employment provision, may not
be modified or amended except by a written agreement signed by the CEO of the Company and you. This offer of employment will terminate if it is not
accepted, signed and returned by March 24, 2016.
We look forward to your favorable reply and to working with you at Shockwave Medical.
Sincerely,
/s/ Daniel Hawkins
Daniel Hawkins
Founder, CEO
Agreed to and accepted:
Signature:
Printed Name:
Date:

/s/ Dan K. Puckett
Dan K. Puckett
3/23/16
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November 26, 2018
Isaac Zacharias
Dear Isaac,
I am pleased to offer you a promotion to the position of Chief Commercial Officer beginning on December 3, 2018. In this role, you will receive
an annual base salary of $310,000 less applicable withholdings, which will be paid semi-monthly in accordance with the Companyâ€™s normal payroll
procedures. As in your prior position, you will continue to be eligible to receive certain employee benefits including health, dental and vision care
coverage, paid vacation, paid company holidays and participate in the company annual bonus incentive plan. If the bonus plan is approved by the Board
of Directors, you will be eligible to participate in it, as the bonus plan is currently drafted, you will be entitled to receive an annual bonus of up to 25%
of your annual salary. Bonus payout will be prorated.
The companyâ€™s Board of Directors has approved an option for you to purchase 1,000,000 shares of the Companyâ€™s Common Stock at a
price per share equal to the fair market value per share of the Common Stock on the date of grant (November 14, 2018), as determined by the
Companyâ€™s Board of Directors. The shares subject to the option shall vest over the next 48 months in equal monthly amounts subject to your
continuing employment with the Company. This option grant shall be subject to the terms and conditions of the Companyâ€™s Equity Incentive Plan
and Stock Option Agreement, including vesting requirements. No right to any stock is earned or accrued until such time that vesting occurs, nor does the
grant confer any right to continue vesting or employment.
The Company is excited about the broader impact you will be able to have on the business and looks forward to a beneficial and productive
relationship. Nevertheless, you should be aware that your employment with the Company is for no specified period and constitutes at-will employment.
As a result, you are free to resign at any time, for any reason or for no reason. Similarly, the Company is free to conclude its employment relationship
with you at any time, with or without cause, and with or without notice. We request that, in the event of resignation, you give the Company at least four
weeksâ€™ notice.
To accept the Companyâ€™s offer, please sign and date this letter in the space provided below. This letter, along with any agreements relating to
proprietary rights between you and the Company, set forth the terms of your employment with the Company and supersede any prior
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representations or agreements including, but not limited to, any representations made during your recruitment, interviews or pre-employment
negotiations, whether written or oral. This letter, including, but not limited to, its at-will employment provision, may not be modified or amended except
by a written agreement signed by the CEO of the Company and you.
We look forward to your favorable reply and to working with you at Shockwave Medical.
Sincerely,
/s/ Doug Godshall
Doug Godshall, CEO
Agreed to and accepted:
Signature:

/s/ Isaac Zacharias

Printed Name:

Isaac Zacharias

Date: 11/29/2018
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Exhibit 10.10
LOAN AND SECURITY AGREEMENT
THIS LOAN AND SECURITY AGREEMENT (this â€œAgreementâ€ ) dated as of February 26, 2018 (the â€œEffective Dateâ€ ) between
SILICON VALLEY BANK, a California corporation (â€œBankâ€ ), and SHOCKWAVE MEDICAL, INC., a Delaware corporation
(â€œBorrowerâ€ ), provides the terms on which Bank shall lend to Borrower and Borrower shall repay Bank. The parties agree as follows:
1. ACCOUNTING AND OTHER TERMS
Accounting terms not defined in this Agreement shall be construed following GAAP, except with respect to unaudited financial statements (i) for
non-compliance with FAS 123R and (ii) for the absence of footnotes and subject to year-end audit adjustments; provided that if at any time any change
in GAAP would affect the computation of any covenant or requirement set forth in any Loan Document, and either Borrower or Bank shall so request,
Borrower and Bank shall negotiate in good faith to amend such covenant or requirement to preserve the original intent thereof in light of such change in
GAAP; provided, further, that, until so amended (a) such covenant or requirement shall continue to be computed in accordance with GAAP prior to such
change therein and (b) Borrower shall provide Bank financial statements and other documents required under this Agreement or as reasonably requested
hereunder setting forth a reconciliation between calculations of such ratio or requirement made before and after giving effect to such change in GAAP,
provided, further, that any obligations of a Person under a lease (whether existing now or entered into in the future) that is not (or would not be) a capital
lease obligation under GAAP as in effect of the Effective Date shall not be treated as a capital lease obligation solely as a result of the adopting of
changes in GAAP. Calculations and determinations must be made following GAAP. Capitalized terms not otherwise defined in this Agreement shall
have the meanings set forth in Section 13. All other terms contained in this Agreement, unless otherwise indicated, shall have the meaning provided by
the Code to the extent such terms are defined therein.
2. LOAN AND TERMS OF PAYMENT
2.1 Promise to Pay. Borrower hereby unconditionally promises to pay Bank the outstanding principal amount of all Credit Extensions and
accrued and unpaid interest thereon as and when due in accordance with this Agreement.
2.2 Revolving Line.
(a) Availability. Subject to the terms and conditions of this Agreement and to deduction of Reserves, Bank shall make Advances not
exceeding the Availability Amount. Amounts borrowed under the Revolving Line may be repaid and, prior to the Revolving Line Maturity Date,
reborrowed, subject to the applicable terms and conditions precedent herein.
(b) Termination; Repayment. The Revolving Line terminates on the Revolving Line Maturity Date, when the principal amount of all
Advances, the unpaid interest thereon, and all other Obligations relating to the Revolving Line shall be immediately due and payable.
2.3 Term Loan.
(a) Availability. Subject to the terms and conditions of this Agreement, upon Borrowerâ€™s request, Bank shall make term loan advances
available, pursuant to the terms set forward below, to Borrower in an aggregate original principal amount not to exceed Fifteen Million Dollars
($15,000,000) (each such advance is referred to herein as a â€œTerm Loan Advanceâ€ and, collectively, as the â€œTerm Loan Advancesâ€ ). The
Term Loan Advances shall be available in two (2) tranches (respectively the â€œFirst Trancheâ€ and the â€œSecond Trancheâ€ ) as follows: (a) the
First Tranche is available to Borrower during the First Tranche Draw Period in an aggregate principal amount of up to Ten Million Dollars
($10,000,000), and (b) provided that Borrower has achieved the Second Tranche Milestone, the Second Tranche is available during the Second Tranche
Draw Period in an aggregate principal amount of up to Five Million Dollars ($5,000,000). After repayment, no Term Loan Advance (or any portion
thereof) may be reborrowed.
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(b) Interest Payments. With respect to each Term Loan Advance, commencing on the first Date following the Funding Date of such Term
Loan Advance and continuing on the Payment Date of each month thereafter, Borrower shall make monthly payments of interest, in arrears, on the
principal amount of such Term Loan Advance at the rate set forth in Section 2.5(a).
(c) Repayment. Commencing on the Term Loan Amortization Date and continuing on each Payment Date thereafter, Borrower shall repay
each Term Loan Advance in (i) the Applicable Number of equal monthly installments of principal, which interest shall be calculated at the rate set forth
in Section 2.5(a)(ii), plus (ii) monthly payments of accrued interest at the rate set forth in Section 2.5(a)(ii). All outstanding principal and accrued and
unpaid interest under each Term Loan Advance, and all other outstanding Obligations with respect to such Term Loan Advance, are due and payable in
full on the Term Loan Maturity Date.
(d) Permitted Prepayment. Borrower shall have the option to prepay all, but not less than all, of the Term Loan Advances, provided
Borrower (i) delivers written notice to Bank of its election to prepay the Term Loan Advances at least ten (10) days prior to such prepayment, and
(ii) pays, on the date of such prepayment (A) the outstanding principal plus accrued and unpaid interest with respect to the Term Loan Advances, (B) the
Prepayment Fee, (C) the Final Payment, and (D) all other sums, if any, that shall have become due and payable with respect to the Term Loan Advances,
including interest at the Default Rate with respect to any past due amounts.
(e) Mandatory Prepayment Upon an Acceleration. If the Term Loan Advances are accelerated by Bank following the occurrence and during
the continuance of an Event of Default, Borrower shall immediately pay to Bank an amount equal to the sum of (i) all outstanding principal plus accrued
and unpaid interest with respect to the Term Loan Advances, (ii) the Prepayment Fee, (iii) the Final Payment, and (iv) all other sums, if any, that shall
have become due and payable with respect to the Term Loan Advances, including interest at the Default Rate with respect to any past due amounts.
2.4 Overadvances. If, at any time, the outstanding principal amount of any Advances exceeds the lesser of either the Revolving Line or the
Borrowing Base, Borrower shall immediately pay to Bank in cash the amount of such excess (such excess, the â€œOveradvanceâ€ ). Without limiting
Borrowerâ€™s obligation to repay Bank any Overadvance, Borrower agrees to pay Bank interest on the outstanding amount of any Overadvance, on
demand, at a per annum rate equal to the rate that is otherwise applicable to Advances plus five percent (5.0%).
2.5 Payment of Interest on the Credit Extensions.
(a) Interest Rate.
(i) Advances. Subject to Section 2.5(b), the principal amount outstanding under the Revolving Line shall accrue interest at a floating
per annum rate equal to the Prime Rate, which interest shall be payable monthly in accordance with Section 2.5(b) below.
(ii) Term Loan Advances. Subject to Section 2.5(b), the principal amount outstanding under each Term Loan Advance shall accrue
interest at a floating per annum rate equal to the greater of (A) the Prime Rate minus one and three quarters of one percent (1.75%) and (B) two
and three quarters of one percent (2.75%), which interest shall be payable monthly in accordance with Section 2.5(b)below.
(b) Default Rate. Immediately upon the occurrence and during the continuance of an Event of Default, Obligations shall bear interest at a
rate per annum which is five percent (5.0%) above the rate that is otherwise applicable thereto (the â€œDefault Rateâ€ ). Fees and expenses which are
required to be paid by Borrower pursuant to the Loan Documents (including, without limitation, Bank Expenses) but are not paid when due shall bear
interest until paid at a rate equal to the highest rate applicable to the Obligations. Payment or acceptance of the increased interest rate provided in this
Section 2.5(b) is not a permitted alternative to timely payment and shall not constitute a waiver of any Event of Default or otherwise prejudice or limit
any rights or remedies of Bank.
(c) Adjustment to Interest Rate. Changes to the interest rate of any Credit Extension based on changes to the Prime Rate shall be effective on
the effective date of any change to the Prime Rate and to the extent of any such change.
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(d) Payment; Interest Computation. Interest is payable monthly on the Payment Date of each month and shall be computed on the basis of a
360-day year for the actual number of days elapsed. In computing interest, (i) all payments received after 12:00 p.m. Pacific time on any day shall be
deemed received at the opening of business on the next Business Day, and (ii) the date of the making of any Credit Extension shall be included and the
date of payment shall be excluded; provided, however, that if any Credit Extension is repaid on the same day on which it is made, such day shall be
included in computing interest on such Credit Extension.
2.6 Fees. Borrower shall pay to Bank:
(a) Good Faith Deposit. A deposit of Twenty Thousand Dollars ($20,000) (the â€œGood Faith Depositâ€ ) was previously delivered to
Bank to initiate Bankâ€™s due diligence review process. If Bank fails to obtain initial credit approval for the transaction hereunder by April 17, 2018,
then the Good Faith Deposit shall be refunded to Borrower if Borrower elects not to continue with the transaction. If such credit approval is so obtained
and Borrower fails to execute the Loan Documents or deliver to Bank any of the information required therein by April 17, 2018, Bank shall retain the
Good Faith Deposit, which Bank shall retain as an additional fee. To the extent Borrower and Bank close the transaction hereunder, Bank will refund the
Good Faith Deposit to Borrower;
(b) First Anniversary Fee. A fully earned, non-refundable anniversary fee of Twenty Thousand Dollars ($20,000) (the â€œFirst
Anniversary Feeâ€ ) is earned and is due and payable on the one (1) year anniversary of the Effective Date;
(c) Second Anniversary Fee. A fully earned, non-refundable anniversary fee of Twenty Thousand Dollars ($20,000) (the â€œSecond
Anniversary Feeâ€ , and together with the First Anniversary Fee, collectively, the â€œAnniversary Feesâ€ ) is earned and is due and payable on the
two (2) year anniversary of the Effective Date;
(d) Termination Fee. Upon termination of this Agreement or the termination of the Revolving Line for any reason prior to the Revolving
Line Maturity Date, in addition to the payment of any other amounts thenowing, a termination fee in an amount equal to Twenty Thousand Dollars
($20,000) provided that no termination fee shall be charged if the credit facility hereunder is replaced with a new facility from Bank;
(e) Prepayment Fee. The Prepayment Fee, when due hereunder;
(f) Final Payment. The Final Payment, when due hereunder;
(g) Bank Expenses. All Bank Expenses (including reasonable attorneysâ€™ fees and expenses for documentation and negotiation of this
Agreement) incurred after the Effective Date, when due (or, if no stated due date, upon demand by Bank).
(h) Fees Fully Earned. Unless otherwise provided in this Agreement or in a separate writing by Bank, Borrower shall not be entitled to any
credit, rebate, or repayment of any fees earned by Bank pursuant to this Agreement notwithstanding any termination of this Agreement or the suspension
or termination of Bankâ€™s obligation to make loans and advances hereunder. Bank may deduct amounts owing by Borrower under the clauses of this
Section 2.6 pursuant to the terms of Section 2.7(c). Bank shall provide Borrower written notice of deductions made from the Designated Deposit
Account pursuant to the terms of the clauses of this Section 2.6.
2.7 Payments; Application of Payments; Debit of Accounts.
(a) All payments to be made by Borrower under any Loan Document shall be made in immediately available funds in Dollars, without setoff
or counterclaim, before 12:00 p.m. Pacific time on the date when due. Payments of principal and/or interest received after 12:00 p.m. Pacific time are
considered received at the opening of business on the next Business Day. When a payment is due on a day that is not a Business Day, the payment shall
be due the next Business Day, and additional fees or interest, as applicable, shall continue to accrue until paid.
(b) Bank has the exclusive right to determine the order and manner in which all payments with respect to the Obligations may be applied.
Borrower shall have no right to specify the order or the accounts to which Bank shall allocate or apply any payments required to be made by Borrower
to Bank or otherwise received by Bank under this Agreement when any such allocation or application is not specified elsewhere in this Agreement.
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(c) Bank may debit any of Borrowerâ€™s deposit accounts, including the Designated Deposit Account, for principal and interest payments
or any other amounts Borrower owes Bank when due. These debits shall not constitute a set-off.
2.8 Withholding. Payments received by Bank from Borrower under this Agreement will be made free and clear of and without deduction for any
and all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges imposed by any Governmental
Authority (including any interest, additions to tax or penalties applicable thereto). Specifically, however, if at any time any Governmental Authority,
applicable law, regulation or international agreement requires Borrower to make any withholding or deduction from any such payment or other sum
payable hereunder to Bank, Borrower hereby covenants and agrees that the amount due from Borrower with respect to such payment or other sum
payable hereunder will be increased to the extent necessary to ensure that, after the making of such required withholding or deduction, Bank receives a
net sum equal to the sum which it would have received had no withholding or deduction been required, and Borrower shall pay the full amount withheld
or deducted to the relevant Governmental Authority. Borrower will, upon request, furnish Bank with proof reasonably satisfactory to Bank indicating
that Borrower has made such withholding payment; provided, however, that Borrower need not make any withholding payment if the amount or validity
of such withholding payment is contested in good faith by appropriate and timely proceedings and as to which payment in full is bonded or reserved
against by Borrower. The agreements and obligations of Borrower contained in this Section 2.8 shall survive the termination of this Agreement.
3. CONDITIONS OF LOANS
3.1 Conditions Precedent to Initial Credit Extension. Bankâ€™s obligation to make the initial Credit Extension is subject to the condition
precedent that Bank shall have received, in form and substance satisfactory to Bank, such documents, and completion of such other matters, as Bank
may reasonably deem necessary or appropriate, including, without limitation:
(a) signatures to the Loan Documents;
(b) signatures to the Warrant, together with a capitalization table and copies of Borrowerâ€™s equity documents;
(c) the Operating Documents and long-form good standing certificates of Borrower certified by the Secretary of State (or equivalent agency)
of Delaware and each jurisdiction in which Borrower is qualified to conduct business, each as of a date no earlier than thirty (30) days prior to the
Effective Date;
(d) a secretaryâ€™s certificate of Borrower with respect to such Borrowerâ€™s Operating Documents, incumbency, specimen signatures
and resolutions authorizing the execution and delivery of this Agreement and the other Loan Documents to which it is a party;
(e) signatures to the completed Borrowing Resolutions for Borrower;
(f) certified copies, dated as of a recent date, of financing statement searches, as Bank may request, accompanied by written evidence
(including any UCC termination statements) that the Liens indicated in any such financing statements either constitute Permitted Liens or have been or,
in connection with the initial Credit Extension, will be terminated or released;
(g) the Perfection Certificate of Borrower, together with the signature thereto;
(h) [reserved];
(i) [reserved]; and
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(j) with respect to the initial Advance, a completed Borrowing Base Statement (and any schedules related thereto and including any other
information requested by Bank with respect to Borrowerâ€™s Accounts).
3.2 Conditions Precedent to all Credit Extensions. Bankâ€™s obligations to make each Credit Extension, including the initial Credit Extension,
is subject to the following conditions precedent:
(a) timely receipt of (i) the Credit Extension request and any materials and documents required by Section 3.4 and (ii) with respect to the
request for Term Loan Advances, an executed Payment/Advance Form and any materials and documents required by Section 3.4;
(b) the representations and warranties in this Agreement shall be true, accurate, and complete in all material respects on the date of the
proposed Credit Extension and/or of the Payment/Advance Form, as applicable, and on the Funding Date of each Credit Extension; provided, however,
that such materiality qualifier shall not be applicable to any representations and warranties that already are qualified or modified by materiality in the
text thereof; and provided, further that those representations and warranties expressly referring to a specific date shall be true, accurate and complete in
all material respects as of such date, and no Event of Default shall have occurred and be continuing or result from the Credit Extension. Each Credit
Extension is Borrowerâ€™s representation and warranty on that date that the representations and warranties in this Agreement remain true, accurate,
and complete in all material respects; provided, however, that such materiality qualifier shall not be applicable to any representations and warranties that
already are qualified or modified by materiality in the text thereof; and provided, further that those representations and warranties expressly referring to
a specific date shall be true, accurate and complete in all material respects as of such date;
(c) with respect to the initial Advance only, the completion of the Initial Audit; and
(d) Bank determines to its satisfaction that there has not been any Material Adverse Change.
3.3 Covenant to Deliver.
(a) Borrower agrees to deliver to Bank each item required to be delivered to Bank under this Agreement as a condition precedent to any
Credit Extension. Borrower expressly agrees that a Credit Extension made prior to the receipt by Bank of any such item shall not constitute a waiver by
Bank of Borrowerâ€™s obligation to deliver such item, and the making of any Credit Extension in the absence of a required item shall be in Bankâ€™s
sole discretion.
(b) Borrower further agrees to deliver to Bank the insurance policies and/or endorsements required pursuant to Section 6.7 hereof within 30
days after the Effective Date.
3.4 Procedures for Borrowing.
(a) Advances. Subject to the prior satisfaction of all other applicable conditions to the making of an Advance set forth in this Agreement, to
obtain an Advance, Borrower (via an individual duly authorized by an Administrator) shall notify Bank (which notice shall be irrevocable) by electronic
mail by 12:00 p.m. Pacific time on the Funding Date of the Advance. Such notice shall be made by Borrower through Bankâ€™s online banking
program, provided, however, if Borrower is not utilizing Bankâ€™s online banking program, then such notice shall be in a written format acceptable to
Bank that is executed by an Authorized Signer. Bank shall have received satisfactory evidence that the Board has approved that such Authorized Signer
may provide such notices and request Advances. In connection with any such notification, Borrower must promptly deliver to Bank by electronic mail
or through Bankâ€™s online banking program such reports and information, including without limitation, sales journals, cash receipts journals,
accounts receivable aging reports, as Bank may request in its sole discretion. Bank shall credit proceeds of an Advance to the Designated Deposit
Account. Bank may make Advances under this Agreement based on instructions from an Authorized Signer or without instructions if the Advances are
necessary to meet Obligations which have become due.
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(b) Term Loan Advances. Subject to the prior satisfaction of all other applicable conditions to the making of a Term Loan Advance set forth
in this Agreement, to obtain a Term Loan Advance, Borrower (via an individual duly authorized by an Administrator) shall notify Bank (which notice
shall be irrevocable) by electronic mail by 12:00 noon Pacific time on the Funding Date of the Term Loan Advance. Such notice shall be made by
Borrower through Bankâ€™s online banking program, provided, however, if Borrower is not utilizing Bankâ€™s online banking program, then such
notice shall be in a written format acceptable to Bank that is executed by an Authorized Signer. Bank shall have received satisfactory evidence that the
Board has approved that such Authorized Signer may provide such notices and request Term Loan Advances. In connection with such notification,
Borrower must promptly deliver to Bank by electronic mail or through Bankâ€™s online banking program a completed Payment/Advance Form
executed by an Authorized Signer together with such other reports and information, as Bank may request in its sole discretion. Bank shall credit
proceeds of any Term Loan Advance to the Designated Deposit Account. Bank may make Term Loan Advances under this Agreement based on
instructions from an Authorized Signer or without instructions if the Term Loan Advances are necessary to meet Obligations which have become due.
4. CREATION OF SECURITY INTEREST
4.1 Grant of Security Interest. Borrower hereby grants Bank, to secure the payment and performance in full of all of the Obligations, a
continuing security interest in, and pledges to Bank, the Collateral, wherever located, whether now owned or hereafter acquired or arising, and all
proceeds and products thereof.
Borrower acknowledges that it previously has entered, and/or may in the future enter, into Bank Services Agreements with Bank. Regardless of
the terms of any Bank Services Agreement, Borrower agrees that any amounts Borrower owes Bank thereunder shall be deemed to be Obligations
hereunder and that it is the intent of Borrower and Bank to have all such Obligations secured by the first priority perfected security interest in the
Collateral granted herein (subject only to Permitted Liens).
Subject to the terms contained herein, Bank agrees that the security interests granted to it hereunder in Third Party Equipment shall be subordinate
(or released upon request of the applicable equipment lender or lessor) to the security interests in Third Party Equipment of future lenders and lessors
engaged in the business of providing equipment financing and leasing for Third Party Equipment; provided that such liens are (i) permitted under clause
(c) of the definition of Permitted Liens, and (ii) with respect to purchase money security interests, properly perfected as a valid â€œpurchase money
security interestâ€ under applicable law. â€œThird Party Equipmentâ€ means the equipment (and additions, accessions, parts, replacements,
fixtures, improvements and attachments thereto and the proceeds thereof) financed or acquired pursuant to clause (c) of the definition of Permitted
Liens. So long as no Event of Default has occurred and is continuing, Bank agrees to execute and deliver, at Borrowerâ€™s expense, such agreements
and documents as may be reasonably requested in writing by Borrower and such equipment lender or equipment lessor from time to time which set forth
the lien subordination (or, if applicable, lien release) described in this Section and are reasonably acceptable to Bank. Bank shall have no obligation to
execute any agreement or document which would impose obligations, restrictions, or lien priority on Bank which are less favorable to Bank than those
described in this Section. For purposes of clarity, such subordinations shall be of the priority of Bankâ€™s security interest with respect to and not in
right in payment in connection with such Third Party Equipment and shall not otherwise limit Bankâ€™s rights or remedies with respect to such Third
Party Equipment.
If this Agreement is terminated, Bankâ€™s Lien in the Collateral shall continue until the Obligations (other than inchoate indemnity obligations
and Bank Services, so long as Borrower complies with the cash collateral requirements of this Section 4.1) are repaid in full in cash. Upon payment in
full in cash of the Obligations (other than inchoate indemnity obligations) and at such time as Bankâ€™s obligation to make Credit Extensions has
terminated, Bank shall, at the sole cost and expense of Borrower, release its Liens in the Collateral and all rights therein shall revert to Borrower. In the
event (x) all Obligations (other than inchoate indemnity obligations), except for Bank Services, are satisfied in full, and (y) this Agreement is
terminated, Bank shall terminate the security interest granted herein upon Borrower providing cash collateral acceptable to Bank in its good faith
business judgment for Bank Services, if any. In the event such Bank Services consist of outstanding Letters of Credit, Borrower shall provide to Bank
cash collateral in an amount equal to (x) if such Letters of Credit are denominated in Dollars, then at least one hundred five percent (105.0%); and (y) if
such Letters of Credit are denominated in a Foreign Currency, then at least one hundred ten percent (110.0%), of the Dollar Equivalent of the face
amount of all such Letters of Credit plus all interest, fees, and costs due or to become due in connection therewith (as estimated by Bank in its business
judgment), to secure all of the Obligations relating to such Letters of Credit.
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4.2 Priority of Security Interest. Borrower represents, warrants, and covenants that the security interest granted herein is and shall at all times
continue to be a first priority perfected security interest in the Collateral (subject only to Permitted Liens). If Borrower shall acquire a commercial tort
claim, Borrower shall promptly notify Bank in a writing signed by Borrower of the general details thereof and grant to Bank in such writing a security
interest therein and in the proceeds thereof, all upon the terms of this Agreement, with such writing to be in form and substance reasonably satisfactory
to Bank.
4.3 Authorization to File Financing Statements. Borrower hereby authorizes Bank to file financing statements, without notice to Borrower, with
all appropriate jurisdictions to perfect or protect Bankâ€™s interest or rights hereunder, including a notice that any disposition of the Collateral, by
either Borrower or any other Person, shall be deemed to violate the rights of Bank under the Code. Such financing statements may indicate the Collateral
as â€œall assets of the Debtorâ€ or words of similar effect, or as being of an equal or lesser scope, or with greater detail, all in Bankâ€™s discretion.
5. REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants as follows:
5.1 Due Organization, Authorization; Power and Authority. Borrower is duly existing and in good standing as a Registered Organization in its
jurisdiction of formation and is qualified and licensed to do business and is in good standing in any jurisdiction in which the conduct of its business or
its ownership of property requires that it be qualified except where the failure to do so could not reasonably be expected to have a material adverse effect
on Borrowerâ€™s business. In connection with this Agreement, Borrower has delivered to Bank a completed certificate signed by Borrower, entitled
â€œPerfection Certificateâ€ (the â€œPerfection Certificateâ€ ). Borrower represents and warrants to Bank, except as may have been updated by
notification to Bank pursuant to Section 7.2, that (a) Borrowerâ€™s exact legal name is that indicated on the Perfection Certificate and on the signature
page hereof; (b) Borrower is an organization of the type and is organized in the jurisdiction set forth in the Perfection Certificate; (c) the Perfection
Certificate accurately sets forth Borrowerâ€™s organizational identification number or accurately states that Borrower has none; (d) the Perfection
Certificate accurately sets forth Borrowerâ€™s place of business, or, if more than one, its chief executive office as well as Borrowerâ€™s mailing
address (if different than its chief executive office); (e) except as set forth on the Perfection Certificate, Borrower (and each of its predecessors) has not,
in the past five (5) years, changed its jurisdiction of formation, organizational structure or type, or any organizational number assigned by its
jurisdiction; and (f) all other information set forth on the Perfection Certificate pertaining to Borrower and each of its Subsidiaries is accurate and
complete in all material respects (it being understood and agreed that Borrower may from time to time update certain information in the Perfection
Certificate after the Effective Date to the extent permitted by one or more specific provisions in this Agreement).
The execution, delivery and performance by Borrower of the Loan Documents to which it is a party have been duly authorized, and do not
(i) conflict with any of Borrowerâ€™s organizational documents, (ii) contravene, conflict with, constitute a default under or violate any material
Requirement of Law, (iii) contravene, conflict or violate any applicable order, writ, judgment, injunction, decree, determination or award of any
Governmental Authority by which Borrower or any of its Subsidiaries or any of their property or assets may be bound or affected, (iv) require any action
by, filing, registration, or qualification with, or Governmental Approval from, any Governmental Authority (except (i) such Governmental Approvals
which have already been obtained and are in full force and effect, and (ii) the filing of a UCC-1 financing statement with the Delaware Secretary of State
covering the Collateral in connection with the security interests granted herein), or (v) conflict with, contravene, constitute a default or breach under, or
result in or permit the termination or acceleration of, any material agreement by which Borrower is bound. Borrower is not in default under any
agreement to which it is a party or by which it is bound in which the default could reasonably be expected to have a material adverse effect on
Borrowerâ€™s business.
5.2 Collateral. Borrower has good title to, rights in, and the power to transfer each item of the Collateral upon which it purports to grant a Lien
hereunder, free and clear of any and all Liens except Permitted Liens. Borrower has no Collateral Accounts at or with any bank or financial institution
other than Bank or Bankâ€™s Affiliates except for the Collateral Accounts described in the Perfection Certificate delivered to Bank in connection
herewith and which Borrower has taken such actions as are necessary to give Bank a perfected security interest therein, pursuant to the terms of
Section 6.8(b). The Accounts are bona fide, existing obligations of the Account Debtors.
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The Collateral is not in the possession of any third party bailee (such as a warehouse) except as otherwise provided in the Perfection Certificate or
as permitted pursuant to Section 7.2. None of the components of the Collateral shall be maintained at locations other than as provided in the Perfection
Certificate or as permitted pursuant to Section 7.2.
All Inventory is in all material respects of good and marketable quality, free from material defects.
Borrower is the sole owner of the Intellectual Property which it owns or purports to own except for (a) nonexclusive licenses granted to its
customers in the ordinary course of business and other licenses permitted under Section 7.1(f), (b) over-the-counter software that is commercially
available to the public, and (c) material Intellectual Property licensed to Borrower and noted on the Perfection Certificate. To Borrowerâ€™s
knowledge, each Patent which it owns or purports to own and which is material to Borrowerâ€™s business is valid and enforceable, and no part of the
Intellectual Property which Borrower owns or purports to own and which is material to Borrowerâ€™s business has been judged invalid or
unenforceable, in whole or in part. To Borrowerâ€™s knowledge, no claim has been made in writing that any part of the Intellectual Property violates
the rights of any third party except to the extent such claim would not reasonably be expected to have a material adverse effect on Borrowerâ€™s
business.
Except as noted on the Perfection Certificate, Borrower is not a party to, nor is it bound by, any Restricted License.
5.3 Accounts Receivable.
(a) For each Account with respect to which Advances are requested, on the date each Advance is requested and made, such Account shall be
an Eligible Account.
(b) All statements made and all unpaid balances appearing in all invoices, instruments and other documents evidencing the Eligible
Accounts are and shall be true and correct and all such invoices, instruments and other documents, and all of Borrowerâ€™s Books are genuine and in
all respects what they purport to be. All sales and other transactions underlying or giving rise to each Eligible Account shall comply in all material
respects with all applicable laws and governmental rules and regulations. Borrower has no knowledge of any actual or imminent Insolvency Proceeding
of any Account Debtor whose accounts are Eligible Accounts in any Borrowing Base Statement. To the best of Borrowerâ€™s knowledge, all signatures
and endorsements on all documents, instruments, and agreements relating to all Eligible Accounts are genuine, and all such documents, instruments and
agreements are legally enforceable in accordance with their terms.
5.4 Litigation. Except as disclosed to Bank in writing, including any reports provided pursuant to Section 6.2(i), there are no actions or
proceedings pending or, to the knowledge of any Responsible Officer, threatened in writing by or against Borrower or any of its Subsidiaries that could
reasonably be expected to result in damages more than, individually or in the aggregate, Five Hundred Fifty Thousand Dollars ($500,000).
5.5 Financial Statements; Financial Condition. All consolidated financial statements for Borrower and any of its Subsidiaries delivered to Bank
by submission to the Financial Statement Repository or otherwise submitted to Bank fairly present in all material respects Borrowerâ€™s consolidated
financial condition as of the dates thereof and Borrowerâ€™s consolidated results of operations as of the dates and for the periods presented (except
with respect to unaudited financial statements, subject to year-end adjustments and for the absence of footnotes). There has not been any material
deterioration in Borrowerâ€™s consolidated financial condition since the date of the most recent financial statements submitted to the Financial
Statement Repository or otherwise submitted to Bank.
5.6 Solvency. The fair salable value of Borrowerâ€™s consolidated assets (including goodwill minus disposition costs) exceeds the fair value of
Borrowerâ€™s liabilities; Borrower is not left with unreasonably small capital after the transactions in this Agreement; and Borrower is able to pay its
debts (including trade debts) as they mature.
5.7 Regulatory Compliance. Borrower is not an â€œinvestment companyâ€ or a company â€œcontrolledâ€ by an â€œinvestment
companyâ€ under the Investment Company Act of 1940, as amended. Borrower is not engaged as one of its important activities in extending credit for
margin stock (under Regulations X, T and U of the Federal Reserve Board of Governors). Borrower (a) has complied in all material respects with all
Requirements of Law, and
8

(b) has not violated any Requirements of Law the violation of which could reasonably be expected to have a material adverse effect on its business.
None of Borrowerâ€™s or any of its Subsidiariesâ€™ properties or assets has been used by Borrower or any Subsidiary or, to the best of
Borrowerâ€™s knowledge, by previous Persons, in disposing, producing, storing, treating, or transporting any hazardous substance other than legally.
Borrower and each of its Subsidiaries have obtained all consents, approvals and authorizations of, made all declarations or filings with, and given all
notices to, all Governmental Authorities that are necessary to continue their respective businesses as currently conducted, except to the extent that
failure to do so could not reasonably be expected to have a material adverse effect on its business or impair Borrowerâ€™s performance of the
Obligations.
5.8 Subsidiaries; Investments. Borrower does not own any stock, partnership, or other ownership interest or other equity securities except for
Permitted Investments.
5.9 Tax Returns and Payments; Pension Contributions. Borrower has timely filed all required tax returns and reports, and Borrower has timely
paid all foreign, federal, state and local taxes, assessments, deposits and contributions owed by Borrower except (a) to the extent such taxes are being
contested in good faith by appropriate proceedings promptly instituted and diligently conducted, so long as such reserve or other appropriate provision,
if any, as shall be required in conformity with GAAP shall have been made therefor, or (b) if such taxes, assessments, deposits and contributions do not,
individually or in the aggregate, exceed Fifty Thousand Dollars ($50,000).
To the extent Borrower defers payment of any contested taxes, Borrower shall (i) notify Bank in writing of the commencement of, and any
material development in, the proceedings, and (ii) post bonds or take any other steps required to prevent the Governmental Authority levying such
contested taxes from obtaining a Lien upon any of the Collateral that is other than a â€œPermitted Lien.â€ Borrower is unaware of any claims or
adjustments proposed for any of Borrowerâ€™s prior tax years which could result in additional taxes becoming due and payable by Borrower. Borrower
has paid all amounts necessary to fund all present pension, profit sharing and deferred compensation plans in accordance with their terms, and Borrower
has not withdrawn from participation in, and has not permitted partial or complete termination of, or permitted the occurrence of any other event with
respect to, any such plan which could reasonably be expected to result in any liability of Borrower, including any liability to the Pension Benefit
Guaranty Corporation or its successors or any other governmental agency.
5.10 Use of Proceeds. Borrower shall use the proceeds of the Credit Extensions solely as working capital and to fund its general business
requirements and not for personal, family, household or agricultural purposes.
5.11 Full Disclosure. No written representation, warranty or other statement of Borrower in any report, certificate, or written statement submitted
to the Financial Statement Repository or otherwise submitted to Bank, as of the date such representation, warranty, or other statement was made, taken
together with all such written reports, written certificates, and written statements submitted to the Financial Statement Repository or otherwise submitted
to Bank, contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements contained in the reports,
certificates, or written statements not misleading (it being recognized by Bank that the projections and forecasts provided by Borrower in good faith and
based upon reasonable assumptions are not viewed as facts and that actual results during the period or periods covered by such projections and forecasts
may differ from the projected or forecasted results).
5.12 Definition of â€œKnowledge.â€ For purposes of the Loan Documents, whenever a representation or warranty is made to Borrowerâ€™s
knowledge or awareness, to the â€œbest ofâ€ Borrowerâ€™s knowledge, or with a similar qualification, knowledge or awareness means the actual
knowledge, after reasonable investigation, of any Responsible Officer.
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6. AFFIRMATIVE COVENANTS
Borrower shall do all of the following:
6.1 Government Compliance.
(a) Except as permitted by Section 7.3, maintain its and all its Subsidiariesâ€™ legal existence and good standing in their respective
jurisdictions of formation and maintain qualification in each jurisdiction in which the failure to so qualify would reasonably be expected to have a
material adverse effect on Borrowerâ€™s business or operations. Borrower shall comply, and have each Subsidiary comply, in all material respects, with
all laws, ordinances and regulations to which it is subject.
(b) Obtain all of the Governmental Approvals necessary for the performance by Borrower of its obligations under the Loan Documents to
which it is a party and the grant of a security interest to Bank in all of its property. Borrower shall promptly provide copies of any such obtained
Governmental Approvals to Bank.
6.2 Financial Statements, Reports. Provide Bank with the following by submitting to the Financial Statement Repository or otherwise
submitting to Bank:
(a) a Borrowing Base Statement (and any schedules related thereto and including any other information requested by Bank with respect to
Borrowerâ€™s Accounts) (i) no later than Friday of each week when a Streamline Period is not in effect and (ii) within thirty (30) days after the end of
each month when a Streamline Period is in effect;
(b) within thirty (30) days after the end of each month, (A) monthly accounts receivable agings, aged by invoice date, (B) monthly accounts
payable agings, aged by invoice date, and (C) a detailed accounts receivable ledger report, and (D) reconciliations of accounts receivable agings (aged
by invoice date), transaction reports, and general ledger;
(c) as soon as available, but no later than thirty (30) days after the last day of each month, a company prepared consolidated balance sheet
and income statement covering Borrowerâ€™s consolidated operations for such month in a form acceptable to Bank (the â€œMonthly Financial
Statementsâ€ );
(d) within thirty (30) days after the last day of each month and together with the Monthly Financial Statements, a duly completed
Compliance Statement, substantially in the form of Exhibit B;
(e) contemporaneously with any updates or amendments thereto, within thirty (30) days of the later of Board approval or the end of each
fiscal year of Borrower, (A) annual operating budgets (including income statements, balance sheets and cash flow statements, by month) for the
upcoming fiscal year of Borrower, and (B) annual financial projections for the following fiscal year (on a quarterly basis), in each case as approved by
the Board, together with any related business forecasts used in the preparation of such annual financial projections;
(f) as soon as available and in any event within one hundred eighty (180) days following the end of Borrowerâ€™s fiscal year, audited
consolidated financial statements prepared under GAAP, consistently applied, together with an unqualified opinion (provided that such opinion may
contain a going concern qualification typical for venture backed companies similar to Borrower) on the financial statements from an independent
certified public accounting firm reasonably acceptable to Bank; provided, however, for any fiscal year for which the Board does not require Borrower to
prepare audited financial statements, Borrower shall instead deliver to Bank, as soon as available, but no later than sixty (60) days after the last day of
Borrowerâ€™s fiscal year, a company-prepared consolidated balance sheet and income statement covering Borrowerâ€™s consolidated operations
during such fiscal year in a form acceptable to Bank;
(g) in the event that Borrower becomes subject to the reporting requirements under the Exchange Act within five (5) days of filing, copies of
all periodic and other reports, proxy statements and other materials filed by Borrower and/or any Guarantor with the SEC, any Governmental Authority
succeeding to any or all of the functions of the SEC or with any national securities exchange, or distributed to its shareholders, as the case may be.
Documents required to be delivered pursuant to the terms hereof (to the extent any such documents are included in materials otherwise filed with the
SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered on the date on which Borrower posts such documents,
or provides a link thereto, on Borrowerâ€™s website on the internet at Borrowerâ€™s website address; provided, however, Borrower shall promptly
notify Bank in writing (which may be by electronic mail) of the posting of any such documents;
10

(h) within five (5) days of delivery, copies of all statements, reports and notices made available to Borrowerâ€™s security holders or to any
holders of Subordinated Debt;
(i) a prompt report of any legal actions pending or threatened in writing against Borrower or any of its Subsidiaries that could reasonably be
expected to result in damages or costs to Borrower or any of its Subsidiaries of, individually or in the aggregate, Five Hundred Thousand Dollars
($500,000) or more; and
(j) promptly, from time to time, such other information regarding Borrower or compliance with the terms of any Loan Documents as
reasonably requested by Bank.
Any submission by Borrower of a Compliance Statement, a Borrowing Base Statement or any other financial statement submitted to the Financial
Statement Repository pursuant to this Section 6.2 or otherwise submitted to Bank shall be deemed to be a representation by Borrower that (i) as of the
date of such Compliance Statement, Borrowing Base Statement or other financial statement, the information and calculations set forth therein are true,
accurate and correct, (ii) as of the end of the compliance period set forth in such submission, Borrower is in complete compliance with all required
covenants except as noted in such Compliance Statement, Borrowing Base Statement or other financial statement, as applicable, (iii) as of the date of
such submission, no Events of Default have occurred or are continuing, (iv) all representations and warranties other than any representations or
warranties that are made as of a specific date in Section 5 remain true and correct in all material respects as of the date of such submission except as
noted in such Compliance Statement, Borrowing Base Statement or other financial statement, as applicable, (v) as of the date of such submission,
Borrower and each of its Subsidiaries has timely filed all required tax returns and reports, and Borrower has timely paid all foreign, federal, state and
local taxes, assessments, deposits and contributions owed by Borrower except as otherwise permitted pursuant to the terms of Section 5.9, and (vi) as of
the date of such submission, no Liens have been levied or claims made against Borrower or any of its Subsidiaries relating to unpaid employee payroll
or benefits of which Borrower has not previously provided written notification to Bank.
6.3 Accounts Receivable.
(a) Schedules and Documents Relating to Accounts. Borrower shall deliver to Bank transaction reports and schedules of collections, as
provided in Section 6.2, on Bankâ€™s standard forms; provided, however, that Borrowerâ€™s failure to execute and deliver the same shall not affect or
limit Bankâ€™s Lien and other rights in all of Borrowerâ€™s Accounts, nor shall Bankâ€™s failure to advance or lend against a specific Account
affect or limit Bankâ€™s Lien and other rights therein. If requested by Bank, Borrower shall furnish Bank with copies (or, at Bankâ€™s request,
originals) of all contracts, orders, invoices, and other similar documents, and all shipping instructions, delivery receipts, bills of lading, and other
evidence of delivery, for any goods the sale or disposition of which gave rise to such Accounts. In addition, Borrower shall deliver to Bank, on its
request, the originals of all instruments, chattel paper, security agreements, guarantees and other documents and property evidencing or securing any
Accounts, in the same form as received, with all necessary indorsements, and copies of all credit memos.
(b) Disputes. Borrower shall promptly notify Bank of all disputes or claims relating to Accounts involving more than Fifty Thousand
Dollars ($50,000) in the aggregate. Borrower may forgive (completely or partially), compromise, or settle any Account for less than payment in full, or
agree to do any of the foregoing so long as (i) Borrower does so in good faith, in a commercially reasonable manner, in the ordinary course of business,
in armâ€™s-length transactions, and reports the same to Bank in the regular reports provided to Bank; (ii) no Event of Default has occurred and is
continuing; and (iii) after taking into account all such discounts, settlements and forgiveness, the total outstanding Advances will not exceed the lesser of
the Revolving Line or the Borrowing Base.
(c) Collection of Accounts. Borrower shall direct Account Debtors to deliver or transmit all proceeds of Accounts into a lockbox account, or
â€œblocked accountâ€ as specified by Bank (either such account, the â€œCash Collateral Accountâ€ ). Whether or not an Event of Default has
occurred and is continuing, Borrower shall immediately deliver all payments on and proceeds of Accounts to the Cash Collateral Account. Subject to
Bankâ€™s right to maintain a reserve pursuant to Section 6.3(d), all amounts received in the Cash Collateral Account shall be (i) when a Streamline
Period is not in effect, applied to immediately reduce the Obligations under the Revolving Line (unless Bank, in its sole discretion, at times when an
Event of Default exists, elects not to so apply such
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amounts), or (ii) when a Streamline Period is in effect, transferred on a daily basis to Borrowerâ€™s operating account with Bank. Borrower hereby
authorizes Bank to transfer to the Cash Collateral Account any amounts that Bank reasonably determines are proceeds of the Accounts (provided that
Bank is under no obligation to do so and this allowance shall in no event relieve Borrower of its obligations hereunder).
(d) Reserves. Notwithstanding any terms in this Agreement to the contrary, at times when an Event of Default exists, Bank may hold any
proceeds of the Accounts and any amounts in the Cash Collateral Account that are not applied to the Obligations pursuant to Section 6.3(c) above
(including amounts otherwise required to be transferred to Borrowerâ€™s operating account with Bank when a Streamline Period is in effect) as a
reserve to be applied to any Obligations regardless of whether such Obligations are then due and payable.
(e) Returns. Provided no Event of Default has occurred and is continuing, if any Account Debtor returns any Inventory to Borrower,
Borrower shall promptly (i) determine the reason for such return, (ii) issue a credit memorandum to the Account Debtor in the appropriate amount, and
(iii) provide a copy of such credit memorandum to Bank, upon request from Bank. In the event any attempted return occurs after the occurrence and
during the continuance of any Event of Default, Borrower shall hold the returned Inventory in trust for Bank, and immediately notify Bank of the return
of the Inventory.
(f) Verifications; Confirmations; Credit Quality; Notifications. Bank may, from time to time, (i) verify and confirm directly with the
respective Account Debtors the validity, amount and other matters relating to the Accounts, either in the name of Borrower or Bank or such other name
as Bank may choose, and notify any Account Debtor of Bankâ€™s security interest in such Account and/or (ii) conduct a credit check of any Account
Debtor to approve any such Account Debtorâ€™s credit.
(g) No Liability. Bank shall not be responsible or liable for any shortage or discrepancy in, damage to, or loss or destruction of, any goods,
the sale or other disposition of which gives rise to an Account, or for any error, act, omission, or delay of any kind occurring in the settlement, failure to
settle, collection or failure to collect any Account, or for settling any Account in good faith for less than the full amount thereof, nor shall Bank be
deemed to be responsible for any of Borrowerâ€™s obligations under any contract or agreement giving rise to an Account. Nothing herein shall,
however, relieve Bank from liability for its own gross negligence or willful misconduct.
6.4 Remittance of Proceeds. Except as otherwise provided in Section 6.3(c), deliver, in kind, all cash proceeds arising from the disposition of any
Collateral to Bank in the original form in which received by Borrower not later than the following Business Day after receipt by Borrower, to be applied
to the Obligations (a) prior to an Event of Default, pursuant to the terms of Section 6.3(c) hereof, and (b) after the occurrence and during the continuance
of an Event of Default, pursuant to the terms of Section 9.4 hereof; provided that, if no Event of Default has occurred and is continuing, Borrower shall
not be obligated to remit to Bank the proceeds of the sale of worn out or obsolete Equipment disposed of by Borrower in good faith in an armâ€™s
length transaction for an aggregate purchase price of One Hundred Thousand Dollars ($100,000) or less (for all such transactions in any fiscal year).
Borrower agrees that it will not commingle proceeds of Collateral with any of Borrowerâ€™s other funds or property, but will hold such proceeds
separate and apart from such other funds and property and in an express trust for Bank. Nothing in this Section 6.4 limits the restrictions on disposition
of Collateral set forth elsewhere in this Agreement.
6.5 Taxes; Pensions. Timely file, and require each of its Subsidiaries to timely file, all required tax returns and reports and timely pay, and require
each of its Subsidiaries to timely pay, all foreign, federal, state and local taxes, assessments, deposits and contributions owed by Borrower and each of
its Subsidiaries, except for deferred payment of any taxes contested pursuant to the terms of Section 5.9 hereof, and shall deliver to Bank, on demand,
appropriate certificates attesting to such payments, and pay all amounts necessary to fund all present pension, profit sharing and deferred compensation
plans in accordance with their terms.
6.6 Access to Collateral; Books and Records. At reasonable times, on three (3) Business Daysâ€™ notice (provided no notice is required if an
Event of Default has occurred and is continuing), Bank, or its agents, shall have the right to inspect the Collateral and the right to audit and copy
Borrowerâ€™s Books. The foregoing inspections and audits shall be conducted no more often than once every twelve (12) months (or more frequently
as Bank in its sole discretion determines that conditions warrant) unless an Event of Default has occurred and is continuing in which case such
inspections and audits shall occur as often as Bank shall determine is necessary. The
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foregoing inspections and audits shall be conducted at Borrowerâ€™s expense and the charge therefor shall be One Thousand Dollars ($1,000) per
person per day (or such higher amount as shall represent Bankâ€™s then-current standard charge for the same), plus reasonable out-of-pocket expenses.
In the event Borrower and Bank schedule an audit more than ten (10) days in advance, and Borrower cancels or seeks to or reschedules the audit with
less than ten (10) days written notice to Bank, then (without limiting any of Bankâ€™s rights or remedies) Borrower shall pay Bank a fee of One
Thousand Dollars ($1,000) plus any out-of-pocket expenses incurred by Bank to compensate Bank for the anticipated costs and expenses of the
cancellation or rescheduling. The Initial Audit shall be conducted within the earlier to occur of (i) the funding of the initial Advance hereunder, or
(ii) sixty (60) days after the Effective Date.
6.7 Insurance.
(a) Keep its business and the Collateral insured for risks and in amounts standard for companies in Borrowerâ€™s industry and location and
as Bank may reasonably request. Insurance policies shall be in a form, with financially sound and reputable insurance companies that are not Affiliates
of Borrower, and in amounts that are satisfactory to Bank. All property policies shall have a lenderâ€™s loss payable endorsement showing Bank as the
lender loss payee. All liability policies shall show, or have endorsements showing, Bank as an additional insured. Bank shall be named as lender loss
payee and/or additional insured with respect to any such insurance providing coverage in respect of any Collateral.
(b) Ensure that proceeds payable under any property policy are, at Bankâ€™s option, payable to Bank on account of the Obligations.
Notwithstanding the foregoing, (a) so long as no Event of Default has occurred and is continuing, Borrower shall have the option of applying the
proceeds of any casualty policy with respect to any loss, but not exceeding Five Hundred Thousand Dollars ($500,000) in the aggregate for all losses
under all casualty policies in any one year toward the replacement or repair of destroyed or damaged property; provided that any such replaced or
repaired Collateral (i) shall be of equal or like value as the replaced or repaired Collateral and (ii) shall be deemed Collateral in which Bank has been
granted a first priority security interest (subject only to Permitted Liens), and (b) after the occurrence and during the continuance of an Event of Default,
all proceeds payable under such policy shall, at the option of Bank, be payable to Bank on account of the Obligations.
(c) At Bankâ€™s request, Borrower shall deliver certified copies of insurance policies and evidence of all premium payments. Each
provider of any such insurance required under this Section 6.7 shall agree, by endorsement upon the policy or policies issued by it or by independent
instruments furnished to Bank, that it will give Bank thirty (30) days prior written notice before any such policy or policies shall be canceled and ten
(10) days prior written notice for any nonpayment of premium. If Borrower fails to obtain insurance as required under this Section 6.7 or to pay any
amount or furnish any required proof of payment to third persons and Bank, Bank may make all or part of such payment or obtain such insurance
policies required in this Section 6.7, and take any action under the policies Bank deems prudent.
6.8 Accounts.
(a) (i) Maintain with Bank the Cash Collateral Account and (ii) conduct with Bank and Bankâ€™s Affiliates, Borrowerâ€™s and all of its
Subsidiariesâ€™ primary banking including operating and other deposit accounts, securities/investment accounts, cash management, asset management,
letters of credit and business credit cards; provided, however that Borrower and its Subsidiaries shall be permitted to maintain Collateral Accounts
outside the United States with an aggregate balance not to exceed Five Hundred Thousand Dollars ($500,000). Any Guarantor shall maintain all
depository, operating and securities/investment accounts with Bank and Bankâ€™s Affiliates.
(b) In addition to and without limiting the restrictions in (a), Borrower shall provide Bank five (5) days prior written notice before
establishing any Collateral Account at or with any bank or financial institution other than Bank or Bankâ€™s Affiliates. For each Collateral Account
that Borrower at any time maintains, Borrower shall cause the applicable bank or financial institution (other than Bank) at or with which any Collateral
Account is maintained to execute and deliver a Control Agreement or other appropriate instrument with respect to such Collateral Account to perfect
Bankâ€™s Lien in such Collateral Account in accordance with the terms hereunder which Control Agreement may not be terminated without the prior
written consent of Bank. The provisions of the previous sentence shall not apply to deposit accounts exclusively used for payroll, payroll taxes, and
other employee wage and benefit payments to or for the benefit of Borrowerâ€™s employees and identified to Bank by Borrower as such.
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6.9 [Reserved].
6.10 Protection of Intellectual Property Rights
(a) (i) Protect, defend and maintain the validity and enforceability of its Intellectual Property material to Borrower; (ii) promptly advise
Bank in writing of material infringements or any other event that could reasonably be expected to materially and adversely affect the value of its
Intellectual Property; and (iii) not allow any Intellectual Property material to Borrowerâ€™s business to be abandoned, forfeited or dedicated to the
public without Bankâ€™s written consent.
(b) Provide written notice to Bank within ten (10) days of entering or becoming bound by any Restricted License (other than
over-the-counter software that is commercially available to the public). Borrower shall take such steps as Bank requests to obtain the consent of, or
waiver by, any person whose consent or waiver is necessary for (i) any Restricted License to be deemed â€œCollateralâ€ and for Bank to have a
security interest in it that might otherwise be restricted or prohibited by law or by the terms of any such Restricted License, whether now existing or
entered into in the future, and (ii) Bank to have the ability in the event of a liquidation of any Collateral to dispose of such Collateral in accordance with
Bankâ€™s rights and remedies under this Agreement and the other Loan Documents.
6.11 Litigation Cooperation. From the date hereof and continuing through the termination of this Agreement, make available to Bank, without
expense to Bank, Borrower and its officers, employees and agents and Borrowerâ€™s books and records, to the extent that Bank may deem them
reasonably necessary to prosecute or defend any third-party suit or proceeding instituted by or against Bank with respect to any Collateral or relating to
Borrower.
6.12 Online Banking.
(a) Utilize Bankâ€™s online banking platform for all matters requested by Bank which shall include, without limitation (and without
request by Bank for the following matters), uploading information pertaining to Accounts and Account Debtors, requesting approval for exceptions,
requesting Credit Extensions, and uploading financial statements and other reports required to be delivered by this Agreement (including, without
limitation, those described in Section 6.2 of this Agreement).
(b) Comply with the terms of the â€œBanking Terms and Conditionsâ€ and ensure that all persons utilizing the online banking platform
are duly authorized to do so by an Administrator. Bank shall be entitled to assume the authenticity, accuracy and completeness on any information,
instruction or request for a Credit Extension submitted via the online banking platform and to further assume that any submissions or requests made via
the online banking platform have been duly authorized by an Administrator.
6.13 Formation or Acquisition of Subsidiaries. Notwithstanding and without limiting the negative covenants contained in Sections 7.3 and 7.7
hereof, at the time that Borrower forms any direct or indirect Subsidiary or acquires any direct or indirect Subsidiary after the Effective Date, if Bank
requests in its sole discretion, Borrower shall (a) cause any such new Domestic Subsidiary to provide to Bank a joinder to this Agreement to become a
coborrower hereunder, together with such appropriate financing statements and/or Control Agreements, all in form and substance satisfactory to Bank
(including being sufficient to grant Bank a first priority Lien (subject to Permitted Liens) in and to the assets of such newly formed or acquired Domestic
Subsidiary), (b) provide to Bank appropriate certificates and powers and financing statements, pledging all of the direct or beneficial ownership interest
in such new Domestic Subsidiary, in form and substance satisfactory to Bank; (c) pledge sixty-five percent (65%) of the direct or beneficial ownership
interest of any new Foreign Subsidiary, and (d) provide to Bank all other documentation in form and substance satisfactory to Bank. Any document,
agreement, or instrument executed or issued pursuant to this Section 6.13 shall be a Loan Document.
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6.14 Further Assurances. Execute any further instruments and take further action as Bank reasonably requests to perfect or continue Bankâ€™s
Lien in the Collateral or to effect the purposes of this Agreement. Deliver to Bank, within five (5) days after the same are sent or received, copies of all
correspondence, reports, documents and other filings with any Governmental Authority regarding compliance with or maintenance of Governmental
Approvals or Requirements of Law or that could reasonably be expected to have a material effect on any of the Governmental Approvals or otherwise
on the operations of Borrower or any of its Subsidiaries.
7. NEGATIVE COVENANTS
Borrower shall not do any of the following without Bankâ€™s prior written consent:
7.1 Dispositions. Convey, sell, lease, transfer, assign, or otherwise dispose of (collectively, â€œTransferâ€ ), or permit any of its Subsidiaries to
Transfer, all or any part of its business or property, except for Transfers (a) of Inventory in the ordinary course of business; (b) of worn-out, un-needed,
or obsolete Equipment that is, in the reasonable judgment of Borrower, no longer economically practicable to maintain or useful in the ordinary course
of business of Borrower; (c) consisting of Permitted Liens and Permitted Investments; (d) consisting of the sale or issuance of any stock of Borrower
permitted under Section 7.2 of this Agreement; (e) consisting of Borrowerâ€™s use or transfer of money or Cash Equivalents in the ordinary course of
its business for the payment of ordinary course business expenses in a manner that is not prohibited by the terms of this Agreement or the other Loan
Documents; (f) of (A) non-exclusive licenses for the use of the Intellectual Property of Borrower or its Subsidiaries in the ordinary course of business
and (B) exclusive licenses for the use of the Intellectual Property of Borrower or its Subsidiaries in the ordinary course of business; and (g) other
Transfers not to exceed One Hundred Thousand Dollars ($100,000) in the aggregate in any fiscal year.
7.2 Changes in Business, Management, Control, or Business Locations. (a) Engage in or permit any of its Subsidiaries to engage in any
business other than the businesses currently engaged in by Borrower and such Subsidiary, as applicable, or reasonably related thereto; (b) liquidate or
dissolve; (c) the Key Person departs from or ceases to be employed by Borrower without providing prompt notice to Bank after such departure or
cessation and Borrower fails to appoint a new chief executive officer within ninety (90) days of such departure or cessation; or (d) permit or suffer any
Change in Control.
Borrower shall not, without at least five (5) days prior written notice to Bank: (1) add any new offices or business locations, including warehouses
(unless such new offices or business locations contain less than Five Hundred Thousand Dollars ($500,000) in Borrowerâ€™s assets or property) or
deliver any portion of the Collateral valued, individually or in the aggregate, in excess of Five Hundred Thousand Dollars ($500,000) to a bailee at a
location other than to a bailee and at a location already disclosed in the Perfection Certificate, (2) change its jurisdiction of organization, (3) change its
organizational structure or type, (4) change its legal name, or (5) change any organizational number (if any) assigned by its jurisdiction of organization.
If Borrower intends to deliver any portion of the Collateral valued, individually or in the aggregate, in excess of Five Hundred Thousand Dollars
($500,000) to a bailee, and Bank and such bailee are not already parties to a bailee agreement governing both the Collateral and the location to which
Borrower intends to deliver the Collateral, then Borrower shall use commercially reasonable efforts to cause such bailee to execute and deliver a bailee
agreement in form and substance satisfactory to Bank.
7.3 Mergers or Acquisitions. Merge or consolidate, or permit any of its Subsidiaries to merge or consolidate, with any other Person, or acquire,
or permit any of its Subsidiaries to acquire, all or substantially all of the capital stock or property of another Person (including, without limitation, by the
formation of any Subsidiary). A Subsidiary may merge or consolidate into another Subsidiary or into Borrower.
7.4 Indebtedness. Create, incur, assume, or be liable for any Indebtedness, or permit any Subsidiary to do so, other than Permitted Indebtedness.
7.5 Encumbrance. Create, incur, allow, or suffer any Lien on any of its property, or assign or convey any right to receive income, including the
sale of any Accounts, or permit any of its Subsidiaries to do so, except for Permitted Liens, permit any Collateral not to be subject to the first priority
security interest granted herein, or enter into any agreement, document, instrument or other arrangement (except with or in favor of Bank) with any
Person which directly or indirectly prohibits or has the effect of prohibiting Borrower or any Subsidiary from assigning, mortgaging, pledging, granting
a security interest in or upon, or encumbering any of Borrowerâ€™s or any Subsidiaryâ€™s Intellectual Property in favor of Bank, except (i) as is
otherwise permitted in Section 7.1 hereof and the definition of
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â€œPermitted Liensâ€ herein, (ii) customary restrictions in license agreements on the licensed property where Borrower or a Subsidiary is the licensee
and not the licensor, and (iii) covenants with such restrictions in contracts of sale or merger or acquisition agreements, provided that (1) such covenants
do not prohibit or restrict Borrower from granting a security interest in Borrowerâ€™s or any Subsidiaryâ€™s Intellectual Property in favor of Bank,
and (2) the counter-parties to such covenants are not permitted to receive a security interest in Borrowerâ€™s Intellectual Property or any Collateral (it
being understood, for the avoidance of doubt, that on or prior to the consummation of such sale, acquisition or merger Borrower shall either be required
to prepay the Obligations and terminate Bankâ€™s commitment to make Credit Extensions to Borrower in accordance with the prepayment provisions
hereunder or Borrower shall have obtained Bankâ€™s written consent to such transaction hereunder (which consent shall be at Bankâ€™s sole
discretion)).
7.6 Maintenance of Collateral Accounts. Maintain any Collateral Account except pursuant to the terms of Section 6.8(b) hereof.
7.7 Distributions; Investments. (a) Pay any dividends or make any distribution or payment or redeem, retire or purchase any capital stock
provided that Borrower may (i) convert any of its convertible securities into other securities pursuant to the terms of such convertible securities or
otherwise in exchange thereof, (ii) pay dividends solely in common stock; and (iii) repurchase the stock of former employees or consultants pursuant to
stock repurchase agreements so long as an Event of Default does not exist at the time of any such repurchase and would not exist after giving effect to
any such repurchase, provided that the aggregate amount of all such repurchases does not exceed One Hundred Thousand Dollars ($100,000) per fiscal
year; or (b) directly or indirectly make any Investment (including, without limitation, by the formation of any Subsidiary) other than Permitted
Investments, or permit any of its Subsidiaries to do so.
7.8 Transactions with Affiliates. Directly or indirectly enter into or permit to exist any material transaction with any Affiliate of Borrower,
except for (i) transactions that are in the ordinary course of Borrowerâ€™s business, upon fair and reasonable terms that are no less favorable to
Borrower than would be obtained in an armâ€™s length transaction with a non-affiliated Person, (ii) transactions permitted pursuant to the terms of
Section 7.7 of this Agreement, (iii) transactions under clauses (a), (g) or (h) of the definition of Permitted Investments, and (iv) equity financings and
bridge financings with Borrowerâ€™s existing investors so long as any such Indebtedness is unsecured Subordinated Debt.
7.9 Subordinated Debt. (a) Make or permit any payment on any Subordinated Debt, except under the terms of the subordination, intercreditor, or
other similar agreement to which such Subordinated Debt is subject, or (b) amend any provision in any document relating to the Subordinated Debt
which would increase the amount thereof provide for earlier or greater principal, interest, or other payments thereon, or adversely affect the
subordination thereof to Obligations owed to Bank.
7.10 Compliance. Become an â€œinvestment companyâ€ or a company controlled by an â€œinvestment companyâ€ , under the Investment
Company Act of 1940, as amended, or undertake as one of its important activities extending credit to purchase or carry margin stock (as defined in
Regulation U of the Board of Governors of the Federal Reserve System), or use the proceeds of any Credit Extension for that purpose; fail to meet the
minimum funding requirements of ERISA, permit a Reportable Event or Prohibited Transaction, as defined in ERISA, to occur; fail to comply with the
Federal Fair Labor Standards Act or violate any other law or regulation, if the violation could reasonably be expected to have a material adverse effect
on Borrowerâ€™s business, or permit any of its Subsidiaries to do so; withdraw or permit any Subsidiary to withdraw from participation in, permit
partial or complete termination of, or permit the occurrence of any other event with respect to, any present pension, profit sharing and deferred
compensation plan which could reasonably be expected to result in any liability of Borrower, including any liability to the Pension Benefit Guaranty
Corporation or its successors or any other governmental agency.
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8. EVENTS OF DEFAULT
Any one of the following shall constitute an event of default (an â€œEvent of Defaultâ€ ) under this Agreement:
8.1 Payment Default. Borrower fails to (a) make any payment of principal or interest on any Credit Extension when due, or (b) pay any other
Obligations within three (3) Business Days after such Obligations are due and payable (which three (3) Business Day cure period shall not apply to
payments due on the Revolving Line Maturity Date or the Term Loan Maturity Date). During the cure period, the failure to make or pay any payment
specified under clause (b) hereunder is not an Event of Default (but no Credit Extension will be made during the cure period);
8.2 Covenant Default.
(a) Borrower fails or neglects to perform any obligation in Sections 6.2, 6.3, 6.4, 6.5, 6.6, 6.7, 6.8, 6.9 (if applicable), 6.10, 6.12, 6.13, or
6.14or violates any covenant in Section 7; or
(b) Borrower fails or neglects to perform, keep, or observe any other term, provision, condition, covenant or agreement contained in this
Agreement or any Loan Documents, and as to any default (other than those specified in this Section 8) under such other term, provision, condition,
covenant or agreement that can be cured, has failed to cure the default within ten (10) days after the occurrence thereof; provided, however, that if the
default cannot by its nature be cured within the ten (10) day period or cannot after diligent attempts by Borrower be cured within such ten (10) day
period, and such default is likely to be cured within a reasonable time, then Borrower shall have an additional period (which shall not in any case exceed
thirty (30) days) to attempt to cure such default, and within such reasonable time period the failure to cure the default shall not be deemed an Event of
Default (but no Credit Extensions shall be made during such cure period). Cure periods provided under this section shall not apply, among other things,
to financial covenants or any other covenants set forth in clause (a) above;
8.3 Investor Abandonment. Bank determines that there is a lack of Investor Support, or Investor Support ceases to be provided to Borrower for
any reason;
8.4 Attachment; Levy; Restraint on Business.
(a) (i) The service of process seeking to attach, by trustee or similar process, any funds of Borrower or of any entity under the control of
Borrower (including a Subsidiary), or (ii) a notice of lien or levy is filed against any of Borrowerâ€™s assets by any Governmental Authority, and the
same under subclauses (i) and (ii) hereof are not, within ten (10) days after the occurrence thereof, discharged or stayed (whether through the posting of
a bond or otherwise); provided, however, no Credit Extensions shall be made during any ten (10) day cure period; or
(b) (i) any material portion of Borrowerâ€™s assets is attached, seized, levied on, or comes into possession of a trustee or receiver, or
(ii) any court order enjoins, restrains, or prevents Borrower from conducting all or any material part of its business;
8.5 Insolvency. (a) Borrower is unable to pay its debts (including trade debts) as they become due or otherwise becomes insolvent (as determined
pursuant to Section 5.6); (b) Borrower begins an Insolvency Proceeding; or (c) an Insolvency Proceeding is begun against Borrower and is not dismissed
or stayed within thirty (30) days (but no Credit Extensions shall be made while any of the conditions described in clause (a) exist and/or until any
Insolvency Proceeding is dismissed);
8.6 Other Agreements. There is, under any agreement to which Borrower or any Guarantor is a party with a third party or parties, any default
resulting in a right by such third party or parties, whether or not exercised, to accelerate the maturity of any Indebtedness in an amount individually or in
the aggregate in excess of Two Hundred Fifty Thousand Dollars ($250,000);
8.7 Judgments; Penalties. One or more fines, penalties or final judgments, orders or decrees for the payment of money in an amount, individually
or in the aggregate, of at least Two Hundred Fifty Thousand Dollars ($250,000) (not covered by independent third-party insurance as to which liability
has been accepted by such insurance carrier) shall be rendered against Borrower by any Governmental Authority, and the same are not, within ten
(10) days after the entry, assessment or issuance thereof, discharged, satisfied, or paid, or after execution thereof, stayed or bonded pending appeal, or
such judgments are not discharged prior to the expiration of any such stay (provided that no Credit Extensions will be made prior to the satisfaction,
payment, discharge, stay, or bonding of such fine, penalty, judgment, order or decree);
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8.8 Misrepresentations. Borrower or any Person acting for Borrower makes any representation, warranty, or other statement now or later in this
Agreement, any Loan Document or in any writing delivered to Bank or to induce Bank to enter this Agreement or any Loan Document, and such
representation, warranty, or other statement is incorrect in any material respect when made;
8.9 Subordinated Debt. Any document, instrument, or agreement evidencing any Subordinated Debt shall for any reason be revoked or
invalidated or otherwise cease to be in full force and effect, any Person shall be in breach thereof or contest in any manner the validity or enforceability
thereof or deny that it has any further liability or obligation thereunder, or the Obligations shall for any reason be subordinated or shall not have the
priority contemplated by this Agreement or any applicable subordination or intercreditor agreement, except, in each case, as may be permitted pursuant
to the terms of such subordination agreement between such Person;
8.10 Guaranty. (a) Any guaranty of any Obligations terminates or ceases for any reason to be in full force and effect; (b) any Guarantor does not
perform any obligation or covenant under any guaranty of the Obligations; (c) any circumstance described in Sections 8.3, 8.4, 8.5, 8.6, 8.7, or 8.8 of
this Agreement occurs with respect to any Guarantor, (d) the death, liquidation, winding up, or termination of existence of any Guarantor; or (e) a
material impairment in the perfection or priority of Bankâ€™s Lien in the collateral provided by Guarantor or in the value of such collateral; or
8.11 Governmental Approvals. (a) Any Governmental Approval shall have been revoked, rescinded, suspended, modified in an adverse manner
or not renewed in the ordinary course for a full term or (b) a Governmental Authority that renders a decision in a hearing with respect to any
applications for renewal of any of such Governmental Approval that could result in the Governmental Authority taking any of the actions described in
clause (a) above, and such decision or such revocation, rescission, suspension, modification or non-renewal (i) causes, or could reasonably be expected
to cause, a Material Adverse Change, or (ii) adversely affects the legal qualifications of Borrower or any of its Subsidiaries to hold such Governmental
Approval in any applicable jurisdiction and such revocation, rescission, suspension, modification or non-renewal could reasonably be expected to affect
the status of or legal qualifications of Borrower or any of its Subsidiaries to hold any Governmental Approval in any other jurisdiction.
8.12 Lien Priority. There is a material impairment in the priority of Bankâ€™s security interest in the Collateral.
9. BANKâ€™S RIGHTS AND REMEDIES
9.1 Rights and Remedies. Upon the occurrence and during the continuance of an Event of Default, Bank may, without notice or demand, do any
or all of the following:
(a) declare all Obligations immediately due and payable (but if an Event of Default described in Section 8.5 occurs all Obligations are
immediately due and payable without any action by Bank);
(b) stop advancing money or extending credit for Borrowerâ€™s benefit under this Agreement or under any other agreement between
Borrower and Bank;
(c) demand that Borrower (i) deposit cash with Bank in an amount equal to at least (A) one hundred five percent (105.0%) of the Dollar
Equivalent of the aggregate face amount of all Letters of Credit denominated in Dollars remaining undrawn, and (B) one hundred ten percent (110.0%)
of the Dollar Equivalent of the aggregate face amount of all Letters of Credit denominated in a Foreign Currency remaining undrawn (plus, in each case,
all interest, fees, and costs due or to become due in connection therewith (as estimated by Bank in its good faith business judgment)), to secure all of the
Obligations relating to such Letters of Credit, as collateral security for the repayment of any future drawings under such Letters of Credit, and Borrower
shall forthwith deposit and pay such amounts, and (ii) pay in advance all letter of credit fees scheduled to be paid or payable over the remaining term of
any Letters of Credit;
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(d) terminate any FX Contracts;
(e) verify the amount of, demand payment of and performance under, and collect any Accounts and General Intangibles, settle or adjust
disputes and claims directly with Account Debtors for amounts on terms and in any order that Bank considers advisable, and notify any Person owing
Borrower money of Bankâ€™s security interest in such funds. Borrower shall collect all payments in trust for Bank and, if requested by Bank,
immediately deliver the payments to Bank in the form received from the Account Debtor, with proper endorsements for deposit;
(f) make any payments and do any acts it considers necessary or reasonable to protect the Collateral and/or its security interest in the
Collateral. Borrower shall assemble the Collateral if Bank requests and make it available as Bank designates. Bank may enter premises where the
Collateral is located, take and maintain possession of any part of the Collateral, and pay, purchase, contest, or compromise any Lien which appears to be
prior or superior to its security interest and pay all expenses incurred. Borrower grants Bank a license to enter and occupy any of its premises, without
charge, to exercise any of Bankâ€™s rights or remedies;
(g) apply to the Obligations any (i) balances and deposits of Borrower it holds, or (ii) amount held by Bank owing to or for the credit or the
account of Borrower;
(h) ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, advertise for sale, and sell the Collateral. Bank is hereby granted a
non-exclusive, royalty-free license or other right to use, without charge, Borrowerâ€™s labels, Patents, Copyrights, mask works, rights of use of any
name, trade secrets, trade names, Trademarks, and advertising matter, or any similar property as it pertains to the Collateral, in completing production of,
advertising for sale, and selling any Collateral and, in connection with Bankâ€™s exercise of its rights under this Section 9.1, Borrowerâ€™s rights
under all licenses and all franchise agreements inure to Bankâ€™s benefit;
(i) place a â€œholdâ€ on any account maintained with Bank and/or deliver a notice of exclusive control, any entitlement order, or other
directions or instructions pursuant to any Control Agreement or similar agreements providing control of any Collateral;
(j) demand and receive possession of Borrowerâ€™s Books; and
(k) exercise all rights and remedies available to Bank under the Loan Documents or at law or equity, including all remedies provided under
the Code (including disposal of the Collateral pursuant to the terms thereof).
9.2 Power of Attorney. Borrower hereby irrevocably appoints Bank as its lawful attorney-in-fact, exercisable following the occurrence and
continuance of an Event of Default, to: (a) endorse Borrowerâ€™s name on any checks, payment instruments, or other forms of payment or security;
(b) sign Borrowerâ€™s name on any invoice or bill of lading for any Account or drafts against Account Debtors; (c) demand, collect, sue, and give
releases to any Account Debtor for monies due, settle and adjust disputes and claims about the Accounts directly with Account Debtors, and
compromise, prosecute, or defend any action, claim, case, or proceeding about any Collateral (including filing a claim or voting a claim in any
bankruptcy case in Bankâ€™s or Borrowerâ€™s name, as Bank chooses); (d) make, settle, and adjust all claims under Borrowerâ€™s insurance
policies; (e) pay, contest or settle any Lien, charge, encumbrance, security interest, or other claim in or to the Collateral, or any judgment based thereon,
or otherwise take any action to terminate or discharge the same; and (f) transfer the Collateral into the name of Bank or a third party as the Code permits.
Borrower hereby appoints Bank as its lawful attorney-in-fact to sign Borrowerâ€™s name on any documents necessary to perfect or continue the
perfection of Bankâ€™s security interest in the Collateral regardless of whether an Event of Default has occurred until all Obligations have been
satisfied in full and the Loan Documents have been terminated. Bankâ€™s foregoing appointment as Borrowerâ€™s attorney in fact, and all of
Bankâ€™s rights and powers, coupled with an interest, are irrevocable until all Obligations have been fully repaid and performed and the Loan
Documents have been terminated.
9.3 Protective Payments. If Borrower fails to obtain the insurance called for by Section 6.7 or fails to pay any premium thereon or fails to pay
any other amount which Borrower is obligated to pay under this Agreement or any other Loan Document or which may be required to preserve the
Collateral, Bank may obtain such insurance or make such payment, and all amounts so paid by Bank are Bank Expenses and immediately due and
payable,
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bearing interest at the then highest rate applicable to the Obligations, and secured by the Collateral. Bank will make reasonable efforts to provide
Borrower with notice of Bank obtaining such insurance at the time it is obtained or within a reasonable time thereafter. No payments by Bank are
deemed an agreement to make similar payments in the future or Bankâ€™s waiver of any Event of Default.
9.4 Application of Payments and Proceeds. Bank shall have the right to apply in any order any funds in its possession, whether from Borrower
account balances, payments, proceeds realized as the result of any collection of Accounts or other disposition of the Collateral, or otherwise, to the
Obligations. Bank shall pay any surplus to Borrower by credit to the Designated Deposit Account or to other Persons legally entitled thereto; Borrower
shall remain liable to Bank for any deficiency. If Bank, directly or indirectly, enters into a deferred payment or other credit transaction with any
purchaser at any sale of Collateral, Bank shall have the option, exercisable at any time, of either reducing the Obligations by the principal amount of the
purchase price or deferring the reduction of the Obligations until the actual receipt by Bank of cash therefor.
9.5 Bankâ€™s Liability for Collateral. So long as Bank complies with reasonable banking practices regarding the safekeeping of the Collateral
in the possession or under the control of Bank, Bank shall not be liable or responsible for: (a) the safekeeping of the Collateral; (b) any loss or damage to
the Collateral; (c) any diminution in the value of the Collateral; or (d) any act or default of any carrier, warehouseman, bailee, or other Person. Borrower
bears all risk of loss, damage or destruction of the Collateral.
9.6 No Waiver; Remedies Cumulative. Bankâ€™s failure, at any time or times, to require strict performance by Borrower of any provision of
this Agreement or any other Loan Document shall not waive, affect, or diminish any right of Bank thereafter to demand strict performance and
compliance herewith or therewith. No waiver hereunder shall be effective unless signed by the party granting the waiver and then is only effective for
the specific instance and purpose for which it is given. Bankâ€™s rights and remedies under this Agreement and the other Loan Documents are
cumulative. Bank has all rights and remedies provided under the Code, by law, or in equity. Bankâ€™s exercise of one right or remedy is not an election
and shall not preclude Bank from exercising any other remedy under this Agreement or other remedy available at law or in equity, and Bankâ€™s
waiver of any Event of Default is not a continuing waiver. Bankâ€™s delay in exercising any remedy is not a waiver, election, or acquiescence.
9.7 Demand Waiver. Borrower waives demand, notice of default or dishonor, notice of payment and nonpayment, notice of any default,
nonpayment at maturity, release, compromise, settlement, extension, or renewal of accounts, documents, instruments, chattel paper, and guarantees held
by Bank on which Borrower is liable.
9.8 Borrower Liability. Any Borrower may, acting singly, request Credit Extensions hereunder. Each Borrower hereby appoints each other as
agent for the other for all purposes hereunder, including with respect to requesting Credit Extensions hereunder. Each Borrower hereunder shall be
jointly and severally obligated to repay all Credit Extensions made hereunder, regardless of which Borrower actually receives said Credit Extension, as
if each Borrower hereunder directly received all Credit Extensions. Each Borrower waives (a) any suretyship defenses available to it under the Code or
any other applicable law, including, without limitation, the benefit of California Civil Code Section 2815 permitting revocation as to future transactions
and the benefit of California Civil Code Sections 1432, 2809, 2810, 2819, 2839, 2845, 2847, 2848, 2849, 2850, and 2899 and 3433, and (b) any right to
require Bank to: (i) proceed against any Borrower or any other person; (ii) proceed against or exhaust any security; or (iii) pursue any other remedy.
Bank may exercise or not exercise any right or remedy it has against any Borrower or any security it holds (including the right to foreclose by judicial or
non-judicial sale) without affecting any Borrowerâ€™s liability. Notwithstanding any other provision of this Agreement or other related document, each
Borrower irrevocably waives all rights that it may have at law or in equity (including, without limitation, any law subrogating Borrower to the rights of
Bank under this Agreement) to seek contribution, indemnification or any other form of reimbursement from any other Borrower, or any other Person
now or hereafter primarily or secondarily liable for any of the Obligations, for any payment made by Borrower with respect to the Obligations in
connection with this Agreement or otherwise and all rights that it might have to benefit from, or to participate in, any security for the Obligations as a
result of any payment made by Borrower with respect to the Obligations in connection with this Agreement or otherwise. Any agreement providing for
indemnification, reimbursement or any other arrangement prohibited under this Section 9.8 shall be null and void. If any payment is made to a Borrower
in contravention of this Section 9.8, such Borrower shall hold such payment in trust for Bank and such payment shall be promptly delivered to Bank for
application to the Obligations, whether matured or unmatured.
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10. NOTICES
All notices, consents, requests, approvals, demands, or other communication by any party to this Agreement or any other Loan Document must be
in writing and shall be deemed to have been validly served, given, or delivered: (a) upon the earlier of actual receipt and three (3) Business Days after
deposit in the U.S. mail, first class, registered or certified mail return receipt requested, with proper postage prepaid; (b) upon transmission, when sent
by electronic mail or facsimile transmission; (c) one (1) Business Day after deposit with a reputable overnight courier with all charges prepaid; or
(d) when delivered, if hand-delivered by messenger, all of which shall be addressed to the party to be notified and sent to the address, facsimile number,
or email address indicated below. Bank or Borrower may change its mailing or electronic mail address or facsimile number by giving the other party
written notice thereof in accordance with the terms of this Section 10
If to Borrower:

Shockwave Medical, Inc.
48501 Warm Springs Blvd., Suite 108
Fremont, California 94539
Attn: Dan Puckett, CFO
Fax: ________________________________

If to Bank:

Silicon Valley Bank.
2400 Hanover St.
Palo Alto, California 94304
Attn: Michelle Lai, Vice President

11. CHOICE OF LAW, VENUE, JURY TRIAL WAIVER AND JUDICIAL REFERENCE
Except as otherwise expressly provided in any of the Loan Documents, California law governs the Loan Documents without regard to principles
of conflicts of law. Borrower and Bank each submit to the exclusive jurisdiction of the State and Federal courts in Santa Clara, California; provided,
however, that nothing in this Agreement shall be deemed to operate to preclude Bank from bringing suit or taking other legal action in any other
jurisdiction to realize on the Collateral or any other security for the Obligations, or to enforce a judgment or other court order in favor of Bank.
Borrower expressly submits and consents in advance to such jurisdiction in any action or suit commenced in any such court, and Borrower hereby
waives any objection that it may have based upon lack of personal jurisdiction, improper venue, or forum non conveniens and hereby consents to the
granting of such legal or equitable relief as is deemed appropriate by such court. Borrower hereby waives personal service of the summons, complaints,
and other process issued in such action or suit and agrees that service of such summons, complaints, and other process may be made by registered or
certified mail addressed to Borrower at the address set forth in, or subsequently provided by Borrower in accordance with, Section 10 of this Agreement
and that service so made shall be deemed completed upon the earlier to occur of Borrowerâ€™s actual receipt thereof or three (3) days after deposit in
the U.S. mails, proper postage prepaid.
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER AND BANK EACH WAIVE THEIR RIGHT TO A
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED UPON THIS AGREEMENT, THE LOAN
DOCUMENTS OR ANY CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY AND ALL OTHER
CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT FOR BOTH PARTIES TO ENTER INTO THIS AGREEMENT. EACH PARTY
HAS REVIEWED THIS WAIVER WITH ITS COUNSEL.
WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIESâ€™ AGREEMENT TO WAIVE THEIR RESPECTIVE RIGHT TO A
TRIAL BY JURY, if the above waiver of the right to a trial by jury is not enforceable, the parties hereto agree that any and all disputes or controversies
of any nature between them arising at any time shall be decided by a reference to a private judge, mutually selected by the parties (or, if they cannot
agree, by the Presiding Judge of the Santa Clara County, California Superior Court) appointed in accordance with California Code of Civil Procedure
Section 638 (or pursuant to comparable provisions of federal law if the dispute falls within the exclusive jurisdiction of the federal courts), sitting
without a jury, in Santa Clara County, California; and the parties hereby submit to the jurisdiction of such court. The reference proceedings shall be
conducted pursuant to and in
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accordance with the provisions of California Code of Civil Procedure Sections 638 through 645.1, inclusive. The private judge shall have the power,
among others, to grant provisional relief, including without limitation, entering temporary restraining orders, issuing preliminary and permanent
injunctions and appointing receivers. All such proceedings shall be closed to the public and confidential and all records relating thereto shall be
permanently sealed. If during the course of any dispute, a party desires to seek provisional relief, but a judge has not been appointed at that point
pursuant to the judicial reference procedures, then such party may apply to the Santa Clara County, California Superior Court for such relief. The
proceeding before the private judge shall be conducted in the same manner as it would be before a court under the rules of evidence applicable to
judicial proceedings. The parties shall be entitled to discovery which shall be conducted in the same manner as it would be before a court under the rules
of discovery applicable to judicial proceedings. The private judge shall oversee discovery and may enforce all discovery rules and orders applicable to
judicial proceedings in the same manner as a trial court judge. The parties agree that the selected or appointed private judge shall have the power to
decide all issues in the action or proceeding, whether of fact or of law, and shall report a statement of decision thereon pursuant to California Code of
Civil Procedure Section 644(a). Nothing in this paragraph shall limit the right of any party at any time to exercise self-help remedies, foreclose against
collateral, or obtain provisional remedies. The private judge shall also determine all issues relating to the applicability, interpretation, and enforceability
of this paragraph.
This Section 11 shall survive the termination of this Agreement.
12. GENERAL PROVISIONS
12.1 Termination Prior to Maturity Date; Survival. All covenants, representations and warranties made in this Agreement shall continue in full
force until this Agreement has terminated pursuant to its terms and all Obligations have been satisfied. So long as Borrower has satisfied the Obligations
(other than inchoate indemnity obligations, and any other obligations which, by their terms, are to survive the termination of this Agreement, and any
Obligations under Bank Services Agreements that are cash collateralized in accordance with Section 4.1 of this Agreement), this Agreement may be
terminated prior to the Revolving Line Maturity Date and the Term Loan Maturity Date by Borrower, effective three (3) Business Days after written
notice of termination is given to Bank. Those obligations that are expressly specified in this Agreement as surviving this Agreementâ€™s termination
shall continue to survive notwithstanding this Agreementâ€™s termination.
12.2 Successors and Assigns. This Agreement binds and is for the benefit of the successors and permitted assigns of each party. Borrower may
not assign this Agreement or any rights or obligations under it without Bankâ€™s prior written consent (which may be granted or withheld in
Bankâ€™s discretion). Bank has the right, without the consent of or notice to Borrower, to sell, transfer, assign, negotiate, or grant participation in all or
any part of, or any interest in, Bankâ€™s obligations, rights, and benefits under this Agreement and the other Loan Documents (other than the Warrant,
as to which assignment, transfer and other such actions are governed by the terms thereof).
12.3 Indemnification. General Indemnification. Borrower agrees to indemnify, defend and hold Bank and its directors, officers, employees,
agents, attorneys, or any other Person affiliated with or representing Bank (each, an â€œIndemnified Personâ€ ) harmless against: (i) all obligations,
demands, claims, and liabilities (collectively, â€œClaimsâ€ ) claimed or asserted by any other party in connection with the transactions contemplated
by the Loan Documents except for Claims caused by Bankâ€™s gross negligence or willful misconduct; and (ii) all losses or expenses (including Bank
Expenses) in any way suffered, incurred, or paid by such Indemnified Person as a result of, following from, consequential to, or arising from
transactions between Bank and Borrower contemplated by the Loan Documents (including reasonable attorneysâ€™ fees and expenses), except for
Claims and/or losses directly caused by such Indemnified Personâ€™s gross negligence or willful misconduct. This Section 12.3 shall survive until all
statutes of limitation with respect to the Claims, losses, and expenses for which indemnity is given shall have run.
12.4 Time of Essence. Time is of the essence for the performance of all Obligations in this Agreement.
12.5 Severability of Provisions. Each provision of this Agreement is severable from every other provision in determining the enforceability of
any provision.
12.6 Correction of Loan Documents. Bank may correct patent errors and fill in any blanks in the Loan Documents consistent with the agreement
of the parties.
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12.7 Amendments in Writing; Waiver; Integration. No purported amendment or modification of any Loan Document, or waiver, discharge or
termination of any obligation under any Loan Document, shall be enforceable or admissible unless, and only to the extent, expressly set forth in a
writing signed by the party against which enforcement or admission is sought. Without limiting the generality of the foregoing, no oral promise or
statement, nor any action, inaction, delay, failure to require performance or course of conduct shall operate as, or evidence, an amendment, supplement
or waiver or have any other effect on any Loan Document. Any waiver granted shall be limited to the specific circumstance expressly described in it,
and shall not apply to any subsequent or other circumstance, whether similar or dissimilar, or give rise to, or evidence, any obligation or commitment to
grant any further waiver. The Loan Documents represent the entire agreement about this subject matter and supersede prior negotiations or agreements.
All prior agreements, understandings, representations, warranties, and negotiations between the parties about the subject matter of the Loan Documents
merge into the Loan Documents.
12.8 Counterparts. This Agreement may be executed in any number of counterparts and by different parties on separate counterparts, each of
which, when executed and delivered, is an original, and all taken together, constitute one Agreement.
12.9 Confidentiality. In handling any confidential information, Bank shall exercise the same degree of care that it exercises for its own
proprietary information, but disclosure of information may be made: (a) to Bankâ€™s Subsidiaries or Affiliates (such Subsidiaries and Affiliates,
together with Bank, collectively, â€œBank Entitiesâ€ ), provided that such Bank Entities are required to exercise the same degree of care as Bank;
(b) to prospective transferees or purchasers of any interest in the Credit Extensions (provided, however, Bank shall use its best efforts to obtain any
prospective transfereeâ€™s or purchaserâ€™s agreement to the terms of this provision); (c) as required by law, regulation, subpoena, or other order;
(d) to Bankâ€™s regulators or as otherwise required in connection with Bankâ€™s examination or audit; (e) as Bank considers appropriate in exercising
remedies under the Loan Documents; and (f) to third-party service providers of Bank so long as such service providers have executed a confidentiality
agreement with Bank with terms no less restrictive than those contained herein. Confidential information does not include information that is either:
(i) in the public domain or in Bankâ€™s possession when disclosed to Bank, or becomes part of the public domain (other than as a result of its
disclosure by Bank in violation of this Agreement) after disclosure to Bank; or (ii) disclosed to Bank by a third party, if Bank does not know that the
third party is prohibited from disclosing the information.
Bank Entities may use anonymous forms of confidential information for aggregate datasets, for analyses or reporting, and for any other uses not
expressly prohibited in writing by Borrower. The provisions of the immediately preceding sentence shall survive the termination of this Agreement.
12.10 Attorneysâ€™ Fees, Costs and Expenses. In any action or proceeding between Borrower and Bank arising out of or relating to the Loan
Documents, the prevailing party shall be entitled to recover its reasonable attorneysâ€™ fees and other costs and expenses incurred, in addition to any
other relief to which it may be entitled.
12.11 Electronic Execution of Documents. The words â€œexecution,â€ â€œsigned,â€ â€œsignatureâ€ and words of like import in any Loan
Document shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect,
validity and enforceability as a manually executed signature or the use of a paper-based recordkeeping systems, as the case may be, to the extent and as
provided for in any applicable law, including, without limitation, any state law based on the Uniform Electronic Transactions Act.
12.12 Right of Setoff. Borrower hereby grants to Bank a Lien and a right of setoff as security for all Obligations to Bank, whether now existing or
hereafter arising upon and against all deposits, credits, collateral and property, now or hereafter in the possession, custody, safekeeping or control of
Bank or any entity under the control of Bank (including a subsidiary of Bank) or in transit to any of them. At any time after the occurrence and during
the continuance of an Event of Default, without demand or notice, Bank may setoff the same or any part thereof and apply the same to any liability or
Obligation of Borrower even though unmatured and regardless of the adequacy of any other collateral securing the Obligations. ANY AND ALL
RIGHTS TO REQUIRE BANK TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WHICH
SECURES THE OBLIGATIONS, PRIOR TO EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH DEPOSITS, CREDITS OR
OTHER PROPERTY OF BORROWER, ARE HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVED.
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12.13 Captions. The headings used in this Agreement are for convenience only and shall not affect the interpretation of this Agreement.
12.14 Construction of Agreement. The parties mutually acknowledge that they and their attorneys have participated in the preparation and
negotiation of this Agreement. In cases of uncertainty this Agreement shall be construed without regard to which of the parties caused the uncertainty to
exist.
12.15 Relationship. The relationship of the parties to this Agreement is determined solely by the provisions of this Agreement. The parties do not
intend to create any agency, partnership, joint venture, trust, fiduciary or other relationship with duties or incidents different from those of parties to an
armâ€™s-length contract.
12.16 Third Parties. Nothing in this Agreement, whether express or implied, is intended to: (a) confer any benefits, rights or remedies under or
by reason of this Agreement on any persons other than the express parties to it and their respective permitted successors and assigns; (b) relieve or
discharge the obligation or liability of any person not an express party to this Agreement; or (c) give any person not an express party to this Agreement
any right of subrogation or action against any party to this Agreement.
13. DEFINITIONS
13.1 Definitions. As used in the Loan Documents, the word â€œshallâ€ is mandatory, the word â€œmayâ€ is permissive, the word â€œorâ€ is
not exclusive, the words â€œincludesâ€ and â€œincludingâ€ are not limiting, the singular includes the plural, and numbers denoting amounts that are
set off in brackets are negative. As used in this Agreement, the following capitalized terms have the following meanings:
â€œAccountâ€ is, as to any Person, any â€œaccountâ€ of such Person as â€œaccountâ€ is defined in the Code with such additions to such
term as may hereafter be made, and includes, without limitation, all accounts receivable and other sums owing to such Person.
â€œAccount Debtorâ€ is any â€œaccount debtorâ€ as defined in the Code with such additions to such term as may hereafter be made.
â€œAdministratorâ€ is an individual that is named:
(a) as an â€œAdministratorâ€ in the â€œSVB Online Servicesâ€ form completed by Borrower with the authority to determine who will
be authorized to use SVB Online Services (as defined in the â€œBanking Terms and Conditionsâ€ ) on behalf of Borrower; and
(b) as an Authorized Signer of Borrower in an approval by the Board.
â€œAdvanceâ€ or â€œAdvancesâ€ means a revolving credit loan (or revolving credit loans) under the Revolving Line.
â€œAffiliateâ€ is, with respect to any Person, each other Person that owns or controls directly or indirectly the Person, any Person that controls
or is controlled by or is under common control with the Person, and each of that Personâ€™s senior executive officers, directors, partners and, for any
Person that is a limited liability company, that Personâ€™s managers and members. For purposes of the definition of Eligible Accounts, Affiliate shall
include a Specified Affiliate.
â€œAgreementâ€ is defined in the preamble hereof.
â€œAnniversary Feesâ€ is defined in Section 2.6(c).
â€œApplicable Numberâ€ means (a) thirty-three (33) if Borrower does not draw any Term Loan Advance under the Second Tranche,
(b) twenty-seven (27) if Borrower if Borrower does draw any Term Loan Advance under the Second Tranche, and (c) twenty-four (24) if the Equity
Infusion Milestone is satisfied.
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â€œAuthorized Signerâ€ is any individual listed in Borrowerâ€™s Borrowing Resolution who is authorized to execute the Loan Documents,
including making (and executing if applicable) any Credit Extension request, on behalf of Borrower.
â€œAvailability Amountâ€ is (a) the lesser of (i) the Revolving Line or (ii) the amount available under the Borrowing Base minus (b) the
outstanding principal balance of any Advances.
â€œBankâ€ is defined in the preamble hereof.
â€œBank Entitiesâ€ is defined in Section 12.9.
â€œBank Expensesâ€ are all audit fees and expenses, costs, and expenses (including reasonable attorneysâ€™ fees and expenses) for preparing,
amending, negotiating, administering, defending and enforcing the Loan Documents (including, without limitation, those incurred in connection with
appeals or Insolvency Proceedings) or otherwise incurred with respect to Borrower or any Guarantor.
â€œBank Servicesâ€ are any products, credit services, and/or financial accommodations previously, now, or hereafter provided to Borrower or
any of its Subsidiaries by Bank or any Bank Affiliate, including, without limitation, any letters of credit, cash management services (including, without
limitation, merchant services, direct deposit of payroll, business credit cards, and check cashing services), interest rate swap arrangements, and foreign
exchange services as any such products or services may be identified in Bankâ€™s various agreements related thereto (each, a â€œBank Services
Agreementâ€ ).
â€œBank Services Agreementâ€ is defined in the definition of Bank Services.
â€œBoardâ€ is Borrowerâ€™s board of directors.
â€œBorrowerâ€ is defined in the preamble hereof.
â€œBorrowerâ€™s Booksâ€ are all Borrowerâ€™s books and records including ledgers, federal and state tax returns, records regarding
Borrowerâ€™s assets or liabilities, the Collateral, business operations or financial condition, and all computer programs or storage or any equipment
containing such information.
â€œBorrowing Baseâ€ is eighty percent (80%) of Eligible Accounts, as determined by Bank from Borrowerâ€™s most recent Borrowing Base
Statement (and as may subsequently be updated by Bank based upon information received by Bank including, without limitation, Accounts that are paid
and/or billed following the date of the Borrowing Base Statement); provided, however, that Bank has the right to decrease the foregoing percentages in
its good faith business judgment to mitigate the impact of events, conditions, contingencies, or risks which may adversely affect the Collateral or its
value.
â€œBorrowing Base Statementâ€ is that certain report of the value of certain Collateral in the form specified by Bank to Borrower from time to
time.
â€œBorrowing Resolutionsâ€ are, with respect to any Person, those resolutions adopted by such Personâ€™s board of directors (and, if
required under the terms of such Personâ€™s Operating Documents, stockholders) and delivered by such Person to Bank approving the Loan
Documents to which such Person is a party and the transactions contemplated thereby, together with a certificate executed by its secretary on behalf of
such Person certifying (a) such Person has the authority to execute, deliver, and perform its obligations under each of the Loan Documents to which it is
a party, (b) that set forth as a part of or attached as an exhibit to such certificate is a true, correct, and complete copy of the resolutions then in full force
and effect authorizing and ratifying the execution, delivery, and performance by such Person of the Loan Documents to which it is a party, (c) the
name(s) of the Person(s) authorized to execute the Loan Documents, including making (and executing if applicable) any Credit Extension request, on
behalf of such Person, together with a sample of the true signature(s) of such Person(s), and (d) that Bank may conclusively rely on such certificate
unless and until such Person shall have delivered to Bank a further certificate canceling or amending such prior certificate.
â€œBusiness Dayâ€ is any day that is not a Saturday, Sunday or a day on which Bank is closed.
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â€œCash Collateral Accountâ€ is defined in Section 6.3(c).
â€œCash Equivalentsâ€ means (a) marketable direct obligations issued or unconditionally guaranteed by the United States or any agency or any
State thereof having maturities of not more than one (1) year from the date of acquisition; (b) commercial paper maturing no more than one (1) year
after its creation and having the highest rating from either Standard & Poorâ€™s Ratings Group or Moodyâ€™s Investors Service, Inc.; (c) Bankâ€™s
certificates of deposit issued maturing no more than one (1) year after issue; and (d) money market funds at least ninety-five percent (95%) of the assets
of which constitute Cash Equivalents of the kinds described in clauses (a) through (c) of this definition.
â€œChange in Controlâ€ means (a) at any time, any â€œpersonâ€ or â€œgroupâ€ (as such terms are used in Sections 13(d) and 14(d) of the
Exchange Act), (other than Borrower) shall become, or obtain rights (whether by means of warrants, options or otherwise) to become, the â€œbeneficial
ownerâ€ (as defined in Rules 13(d)-3 and 13(d)-5 under the Exchange Act), directly or indirectly, of 49% or more of the ordinary voting power for the
election of directors of Borrower (determined on a fully diluted basis) other than by the sale of Borrowerâ€™s equity securities in a public offering or to
venture capital or private equity investors so long as Borrower identifies to Bank the venture capital or private equity investors at least seven
(7) Business Days prior to the closing of the transaction and provides to Bank a description of the material terms of the transaction; (b) during any
period of twelve (12) consecutive months, a majority of the members of the board of directors or other equivalent governing body of Borrower cease to
be composed of individuals (i) who were members of that board or equivalent governing body on the first day of such period, (ii) whose election or
nomination to that board or equivalent governing body was approved by individuals referred to in clause (i) above constituting at the time of such
election or nomination at least a majority of that board or equivalent governing body or (iii) whose election or nomination to that board or other
equivalent governing body was approved by individuals referred to in clauses (i) and (ii) above constituting at the time of such election or nomination at
least a majority of that board or equivalent governing body; (c) at any time, Borrower shall cease to own and control, of record and beneficially, directly
or indirectly, one hundred percent (100.0%) of each class of outstanding capital stock of each subsidiary of Borrower free and clear of all Liens (except
Liens created by this Agreement and except for directorsâ€™ qualifying shares or other similar shares as required by applicable law).
â€œClaimsâ€ is defined in Section 12.3.
â€œCodeâ€ is the Uniform Commercial Code, as the same may, from time to time, be enacted and in effect in the State of California; provided,
that, to the extent that the Code is used to define any term herein or in any Loan Document and such term is defined differently in different Articles or
Divisions of the Code, the definition of such term contained in Article or Division 9 shall govern; provided further, that in the event that, by reason of
mandatory provisions of law, any or all of the attachment, perfection, or priority of, or remedies with respect to, Bankâ€™s Lien on any Collateral is
governed by the Uniform Commercial Code in effect in a jurisdiction other than the California, the term â€œCodeâ€ shall mean the Uniform
Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the provisions thereof relating to such attachment, perfection,
priority, or remedies and for purposes of definitions relating to such provisions.
â€œCollateralâ€ is any and all properties, rights and assets of Borrower described on Exhibit A.
â€œCollateral Accountâ€ is any Deposit Account, Securities Account, or Commodity Account.
â€œCommodity Accountâ€ is any â€œcommodity accountâ€ as defined in the Code with such additions to such term as may hereafter be
made.
â€œCompliance Statementâ€ is that certain certificate in the form attached hereto as Exhibit B.
â€œContingent Obligationâ€ is, for any Person, any direct or indirect liability, contingent or not, of that Person for (a) any indebtedness, lease,
dividend, letter of credit or other obligation of another such as an obligation, in each case, directly or indirectly guaranteed, endorsed, co made,
discounted or sold with recourse by that Person, or for which that Person is directly or indirectly liable; (b) any obligations for undrawn letters of credit
for the account of that Person; and (c) all obligations from any interest rate, currency or commodity swap agreement, interest rate cap or collar
agreement, or other agreement or arrangement designated to protect a Person against fluctuation in interest rates, currency exchange rates or commodity
prices; but â€œContingent Obligationâ€ does not include endorsements in the ordinary course of business. The amount of a Contingent Obligation is
the stated or determined amount of the primary obligation for which the Contingent Obligation is made or, if not determinable, the maximum reasonably
anticipated liability for it determined by the Person in good faith; but the amount may not exceed the maximum of the obligations under any guarantee
or other support arrangement.
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â€œControl Agreementâ€ is any control agreement entered into among the depository institution at which Borrower maintains a Deposit
Account or the securities intermediary or commodity intermediary at which Borrower maintains a Securities Account or a Commodity Account,
Borrower, and Bank pursuant to which Bank obtains control (within the meaning of the Code) over such Deposit Account, Securities Account, or
Commodity Account.
â€œCopyrightsâ€ are any and all copyright rights, copyright applications, copyright registrations and like protections in each work of authorship
and derivative work thereof, whether published or unpublished and whether or not the same also constitutes a trade secret.
â€œCredit Extensionâ€ is any Advance, any Overadvance, Term Loan Advance, or any other extension of credit by Bank for Borrowerâ€™s
benefit.
â€œCurrencyâ€ is coined money and such other banknotes or other paper money as are authorized by law and circulate as a medium of
exchange.
â€œDefault Rateâ€ is defined in Section 2.5(b).
â€œDeferred Revenueâ€ is all amounts received or invoiced in advance of performance under contracts and not yet recognized as revenue.
â€œDeposit Accountâ€ is any â€œdeposit accountâ€ as defined in the Code with such additions to such term as may hereafter be made.
â€œDesignated Deposit Accountâ€ is the account number ending 516 (last three digits) maintained by Borrower with Bank (provided, however,
if no such account number is included, then the Designated Deposit Account shall be any deposit account of Borrower maintained with Bank as chosen
by Bank).
â€œDollars,â€ â€œdollarsâ€ or use of the sign â€œ$â€ means only lawful money of the United States and not any other currency, regardless
of whether that currency uses the â€œ$â€ sign to denote its currency or may be readily converted into lawful money of the United States.
â€œDollar Equivalentâ€ is, at any time, (a) with respect to any amount denominated in Dollars, such amount, and (b) with respect to any
amount denominated in a Foreign Currency, the equivalent amount therefor in Dollars as determined by Bank at such time on the basis of the thenprevailing rate of exchange in San Francisco, California, for sales of the Foreign Currency for transfer to the country issuing such Foreign Currency.
â€œDomestic Subsidiaryâ€ means a Subsidiary organized under the laws of the United States or any state or territory thereof or the District of
Columbia.
â€œEffective Dateâ€ is defined in the preamble hereof.
â€œEligible Accountsâ€ means Accounts owing to Borrower which arise in the ordinary course of Borrowerâ€™s business that meet all
Borrowerâ€™s representations and warranties in Section 5.3, that have been, at the option of Bank, confirmed in accordance with Section 6.3(f) of this
Agreement, and are due and owing from Account Debtors deemed creditworthy by Bank in its good faith business judgment. Bank reserves the right at
any time after the Effective Date to adjust any of the criteria set forth below and to establish new criteria in its good faith business judgment. Unless
Bank otherwise agrees in writing, Eligible Accounts shall not include:
(a) Accounts (i) for which the Account Debtor is Borrowerâ€™s Affiliate, officer, employee, investor, or agent, or (ii) that are intercompany
Accounts;
(b) Accounts that the Account Debtor has not paid within ninety (90) days of invoice date regardless of invoice payment period terms;
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(c) Accounts with credit balances over ninety (90) days from invoice date;
(d) Accounts owing from an Account Debtor if fifty percent (50%) or more of the Accounts owing from such Account Debtor have not been
paid within ninety (90) days of invoice date;
(e) Accounts owing from an Account Debtor (i) which does not have its principal place of business in the United States or (ii) whose billing
address (as set forth in the applicable invoice for such Account) is not in the United States, unless in the case of both (i) and (ii) such Accounts are
otherwise approved by Bank in writing;
(f) Accounts billed from and/or payable to Borrower outside of the United States (sometimes called foreign invoiced accounts) unless such
Accounts are otherwise approved by Bank in writing;
(g) Accounts in which Bank does not have a first priority, perfected security interest under all applicable laws;
(h) Accounts billed and/or payable in a Currency other than Dollars;
(i) Accounts owing from an Account Debtor to the extent that Borrower is indebted or obligated in any manner to the Account Debtor (as
creditor, lessor, supplier or otherwiseâ€”sometimes called â€œcontraâ€ accounts, accounts payable, customer deposits or credit accounts);
(j) Accounts with or in respect of accruals for marketing allowances, incentive rebates, price protection, cooperative advertising and other
similar marketing credits, unless otherwise approved by Bank in writing;
(k) Accounts owing from an Account Debtor which is a United States government entity or any department, agency, or instrumentality
thereof unless Borrower has assigned its payment rights to Bank and the assignment has been acknowledged under the Federal Assignment of Claims
Act of 1940, as amended;
(l) Accounts with customer deposits and/or with respect to which Borrower has received an upfront payment, to the extent of such customer
deposit and/or upfront payment;
(m) Accounts for demonstration or promotional equipment, or in which goods are consigned, or sold on a â€œsale guaranteedâ€ , â€œsale
or returnâ€ , â€œsale on approvalâ€ , or other terms if Account Debtorâ€™s payment may be conditional;
(n) Accounts owing from an Account Debtor where goods or services have not yet been rendered to the Account Debtor (sometimes called
memo billings or pre-billings);
(o) Accounts subject to contractual arrangements between Borrower and an Account Debtor where payments shall be scheduled or due
according to completion or fulfillment requirements (sometimes called contracts accounts receivable, progress billings, milestone billings, or fulfillment
contracts);
(p) Accounts owing from an Account Debtor the amount of which may be subject to withholding based on the Account Debtorâ€™s
satisfaction of Borrowerâ€™s complete performance (but only to the extent of the amount withheld; sometimes called retainage billings);
(q) Accounts subject to trust provisions, subrogation rights of a bonding company, or a statutory trust;
(r) Accounts owing from an Account Debtor that has been invoiced for goods that have not been shipped to the Account Debtor unless
Bank, Borrower, and the Account Debtor have entered into an agreement acceptable to Bank wherein the Account Debtor acknowledges that (i) it has
title to and has ownership of the goods wherever located, (ii) a bona fide sale of the goods has occurred, and (iii) it owes payment for such goods in
accordance with invoices from Borrower (sometimes called â€œbill and holdâ€ accounts);
(s) Accounts for which the Account Debtor has not been invoiced;
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(t) Accounts that represent non-trade receivables or that are derived by means other than in the ordinary course of Borrowerâ€™s business;
(u) Accounts for which Borrower has permitted Account Debtorâ€™s payment to extend beyond ninety (90) days (including Accounts with
a due date that is more than ninety (90) days from invoice date);
(v) Accounts arising from chargebacks, debit memos or other payment deductions taken by an Account Debtor;
(w) Accounts arising from product returns and/or exchanges (sometimes called â€œwarrantyâ€ or â€œRMAâ€ accounts);
(x) Accounts in which the Account Debtor disputes liability or makes any claim (but only up to the disputed or claimed amount), or if the
Account Debtor is subject to an Insolvency Proceeding (whether voluntary or involuntary), or becomes insolvent, or goes out of business;
(y) Accounts owing from an Account Debtor with respect to which Borrower has received Deferred Revenue (but only to the extent of such
Deferred Revenue);
(z) Accounts owing from an Account Debtor, whose total obligations to Borrower exceed twenty-five percent (25.0%) of all Accounts for
the amounts that exceed that percentage, unless Bank approves in writing; and
(aa) Accounts for which Bank in its good faith business judgment determines collection to be doubtful, including, without limitation,
accounts represented by â€œrefreshedâ€ or â€œrecycledâ€ invoices.
â€œEquipmentâ€ is all â€œequipmentâ€ as defined in the Code with such additions to such term as may hereafter be made, and includes
without limitation all machinery, fixtures, goods, vehicles (including motor vehicles and trailers), and any interest in any of the foregoing.
â€œERISAâ€ is the Employee Retirement Income Security Act of 1974, and its regulations.
â€œEquity Infusion Milestoneâ€ means Bankâ€™s receipt of evidence satisfactory to Bank that Borrower has received proceeds of Forty
Million Dollars ($40,000,000) from a bona fide round of equity financing of Borrower or Subordinated Debt, each on terms and with investors
satisfactory to Bank.
â€œEvent of Defaultâ€ is defined in Section 8.
â€œExchange Actâ€ is the Securities Exchange Act of 1934, as amended.
â€œFDAâ€ means the Food and Drug Administration of the United States.
â€œFinal Paymentâ€ is a payment (in addition to and not a substitution for the regular monthly payments of principal plus accrued interest) due
on the earliest to occur of (a) the Term Loan Maturity Date, or (b) the acceleration of the Term Loan Advances, or (c) the prepayment of the Term Loan
Advances in full pursuant to Section 2.3(d) or 2.3(e), equal to the original aggregate principal amount of the Term Loan Advances multiplied by the
Final Payment Percentage.
â€œFinal Payment Percentageâ€ is six and three quarters of one percent (6.75%).
â€œFinancial Statement Repositoryâ€ is each of (a) L43f1c@svb.com or such other means of collecting information approved and designated
by Bank after providing notice thereof to Borrower from time to time and (b) Bankâ€™s online banking platform as described in Section 6.12.
â€œFirst Trancheâ€ is defined in Section 2.3(a)
â€œFirst Tranche Draw Periodâ€ is the period of time commencing on the Effective Date through June 30, 2018.
29

â€œForeign Currencyâ€ means lawful money of a country other than the United States.
â€œForeign Subsidiaryâ€ means any Subsidiary which is not a Domestic Subsidiary.
â€œFunding Dateâ€ is any date on which a Credit Extension is made to or for the account of Borrower which shall be a Business Day.
â€œFX Contractâ€ is any foreign exchange contract by and between Borrower and Bank under which Borrower commits to purchase from or
sell to Bank a specific amount of Foreign Currency on a specified date.
â€œGAAPâ€ is generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of
the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such
other statements by such other Person as may be approved by a significant segment of the accounting profession, which are applicable to the
circumstances as of the date of determination.
â€œGeneral Intangiblesâ€ is all â€œgeneral intangiblesâ€ as defined in the Code in effect on the date hereof with such additions to such term
as may hereafter be made, and includes without limitation, all Intellectual Property, claims, income and other tax refunds, security and other deposits,
payment intangibles, contract rights, options to purchase or sell real or personal property, rights in all litigation presently or hereafter pending (whether
in contract, tort or otherwise), insurance policies (including without limitation key man, property damage, and business interruption insurance),
payments of insurance and rights to payment of any kind.
â€œGovernmental Approvalâ€ is any consent, authorization, approval, order, license, franchise, permit, certificate, accreditation, registration,
filing or notice, of, issued by, from or to, or other act by or in respect of, any Governmental Authority.
â€œGovernmental Authorityâ€ is any nation or government, any state or other political subdivision thereof, any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative
functions of or pertaining to government, any securities exchange and any self-regulatory organization.
â€œGuarantorâ€ is any Person providing a Guaranty in favor of Bank.
â€œGuarantyâ€ is any guarantee of all or any part of the Obligations, as the same may from time to time be amended, restated, modified or
otherwise supplemented.
â€œIndebtednessâ€ is (a) indebtedness for borrowed money or the deferred price of property or services, such as reimbursement and other
obligations for surety bonds and letters of credit, (b) obligations evidenced by notes, bonds, debentures or similar instruments, (c) capital lease
obligations, and (d) Contingent Obligations.
â€œIndemnified Personâ€ is defined in Section 12.3.
â€œInitial Auditâ€ is Bankâ€™s inspection of Borrowerâ€™s Accounts, the Collateral, and Borrowerâ€™s Books, with results satisfactory to
Bank in its sole and absolute discretion.
â€œInsolvency Proceedingâ€ is any proceeding by or against any Person under the United States Bankruptcy Code, or any other bankruptcy or
insolvency law, including assignments for the benefit of creditors, compositions, extensions generally with its creditors, or proceedings seeking
reorganization, arrangement, or other relief.
â€œIntellectual Propertyâ€ means, with respect to any Person, all of such Personâ€™s right, title, and interest in and to the following:
(a) its Copyrights, Trademarks and Patents;
(b) any and all trade secrets and trade secret rights, including, without limitation, any rights to unpatented inventions, know-how and operating
manuals;
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(c) all internet domain names (including any right related to the registration thereof), trade names, brand names, d/b/aâ€™s, logos, symbols, trade
dress and all goodwill associated therewith and symbolized thereby;
(d) any and all source code, object code and software;
(e) any and all design rights which may be available to such Person;
(f) any and all claims for damages by way of past, present and future infringement of any of the foregoing, with the right, but not the obligation, to
sue for and collect such damages for said use or infringement of the Intellectual Property rights identified above; and
(g) all amendments, renewals and extensions of any of the Copyrights, Trademarks or Patents.
â€œInterest-Only Periodâ€ means, for each Term Loan Advance, the period beginning on the date of such Term Loan Advance and ending on
(i) March 31, 2019 if Borrower does not draw any Term Loan Advance under the Second Tranche, (ii) September 30, 2019 if Borrower does draw any
Term Loan Advance under the Second Tranche, and (iii) December 31, 2019 if Borrower achieves the Equity Infusion Milestone.
â€œInventoryâ€ is all â€œinventoryâ€ as defined in the Code in effect on the date hereof with such additions to such term as may hereafter be
made, and includes without limitation all merchandise, raw materials, parts, supplies, packing and shipping materials, work in process and finished
products, including without limitation such inventory as is temporarily out of Borrowerâ€™s custody or possession or in transit and including any
returned goods and any documents of title representing any of the above.
â€œInvestmentâ€ is any beneficial ownership interest in any Person (including stock, partnership interest or other securities), and any loan,
advance or capital contribution to any Person.
â€œInvestor Supportâ€ means it is the clear intention of Borrowerâ€™s investors to continue to fund Borrower in the amounts and timeframe
necessary to enable Borrower to satisfy the Obligations as they become due and payable.
â€œKey Personâ€ is Borrowerâ€™s Chief Executive Officer, who is Doug Godshall as of the Effective Date.
â€œLienâ€ is a claim, mortgage, deed of trust, levy, charge, pledge, security interest or other encumbrance of any kind, whether voluntarily
incurred or arising by operation of law or otherwise against any property.
â€œLoan Documentsâ€ are, collectively, this Agreement and any schedules, exhibits, certificates, notices, and any other documents related to
this Agreement, the Warrant, any Bank Services Agreement, any subordination agreement, any note, or notes or guaranties executed by Borrower or any
Guarantor, and any other present or future agreement by Borrower and/or any Guarantor with or for the benefit of Bank, all as amended, restated, or
otherwise modified.
â€œMaterial Adverse Changeâ€ is (a) a material impairment in the perfection or priority of Bankâ€™s Lien in the Collateral or in the value of
such Collateral; (b) a material adverse change in the business, operations, or condition (financial or otherwise) of Borrower; or (c) a material impairment
of the prospect of repayment of any portion of the Obligations.
â€œMonthly Financial Statementsâ€ is defined in Section 6.2(c).
â€œNet Cashâ€ is, at any time, an amount equal to (a) Unrestricted Cash, less (b) the outstanding principal balance of all Advances.
â€œObligationsâ€ are Borrowerâ€™s obligations to pay when due any debts, principal, interest, fees, Bank Expenses, the Termination Fee, the
Prepayment Fee, the Anniversary Fees, the Final Payment, and other amounts Borrower owes Bank now or later, whether under this Agreement, the
other Loan Documents (other than the Warrant), or otherwise, including, without limitation, all obligations relating to Bank Services and interest
accruing after Insolvency Proceedings begin and debts, liabilities, or obligations of Borrower assigned to Bank, and to perform Borrowerâ€™s duties
under the Loan Documents (other than the Warrant or any other warrant to purchase issued to Bank by Borrower).
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â€œOperating Documentsâ€ are, for any Person, such Personâ€™s formation documents, as certified by the Secretary of State (or equivalent
agency) of such Personâ€™s jurisdiction of organization on a date that is no earlier than thirty (30) days prior to the Effective Date, and, (a) if such
Person is a corporation, its bylaws in current form, (b) if such Person is a limited liability company, its limited liability company agreement (or similar
agreement), and (c) if such Person is a partnership, its partnership agreement (or similar agreement), each of the foregoing with all current amendments
or modifications thereto.
â€œOveradvanceâ€ is defined in Section 2.4.
â€œPatentsâ€ means all patents, patent applications and like protections including without limitation improvements, divisions, continuations,
renewals, reissues, extensions and continuations-in-part of the same.
â€œPayment/Advance Formâ€ is that certain form in the form attached hereto as Exhibit C.
â€œPayment Dateâ€ is (a) with respect to Term Loan Advances, the first (1st) calendar day of each month and (b) with respect to Advances, the
last calendar day of each month.
â€œPerfection Certificateâ€ is defined in Section 5.1. â€œPermitted Indebtednessâ€ is:
(a) Borrowerâ€™s Indebtedness to Bank under this Agreement and the other Loan Documents;
(b) Indebtedness existing on the Effective Date which is shown on the Perfection Certificate;
(c) Subordinated Debt;
(d) unsecured Indebtedness to trade creditors incurred in the ordinary course of business;
(e) Indebtedness incurred as a result of endorsing negotiable instruments received in the ordinary course of business;
(f) Indebtedness secured by Liens permitted under clauses (a) and (c) of the definition of â€œPermitted Liensâ€ hereunder;
(g) intercompany Indebtedness that otherwise constitutes an Investment allowed under clauses (a) and (g) of the definition of Permitted
Investments;
(h) unsecured guaranties of the real estate leases of Subsidiaries;
(i) Indebtedness in an aggregate amount not to exceed One Hundred Thousand Dollars ($100,000) with respect to surety bonds and similar
obligations arising in the ordinary course of business;
(j) other unsecured Indebtedness not otherwise permitted exceeding Two Hundred Fifty Thousand Dollars ($250,000) in the aggregate
amount outstanding at any time; and
(k) extensions, refinancings, modifications, amendments and restatements of any items of Permitted Indebtedness (a) through (j) above,
provided that the principal amount thereof is not increased or the terms thereof are not modified to impose more burdensome terms upon Borrower
or its Subsidiary, as the case may be.
â€œPermitted Investmentsâ€ are:
(a) Investments (including, without limitation, Subsidiaries) existing on the Effective Date which are shown on the Perfection Certificate;
(b) (i) Investments consisting of Cash Equivalents, and (ii) any Investments permitted by Borrowerâ€™s investment policy, as amended
from time to time, provided that such investment policy (and any such amendment thereto) has been approved in writing by Bank;
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(c) Investments consisting of the endorsement of negotiable instruments for deposit or collection or similar transactions in the ordinary
course of Borrower;
(d) Investments consisting of deposit accounts (but only to the extent that Borrower is permitted to maintain such accounts pursuant to
Section 6.8 of this Agreement) in which Bank has a first priority perfected security interest;
(e) Investments accepted in connection with Transfers permitted by Section 7.1;
(f) Investments consisting of the creation of a Subsidiary for the purpose of consummating a merger transaction permitted by Section 7.3 of
this Agreement, which is otherwise a Permitted Investment;
(g) Investments (i) by Borrower in Subsidiaries not to exceed Five Hundred Thousand Dollars ($500,000) outstanding at any time and (ii) by
Subsidiaries in other Subsidiaries or in Borrower;
(h) Investments consisting of (i) travel advances and employee relocation loans and other employee loans and advances in the ordinary
course of business, and (ii) loans to employees, officers or directors relating to the purchase of equity securities of Borrower or its Subsidiaries
pursuant to employee stock purchase plans or agreements approved by the Board;
(i) Investments (including debt obligations) received in connection with the bankruptcy or reorganization of customers or suppliers and in
settlement of delinquent obligations of, and other disputes with, customers or suppliers arising in the ordinary course of business;
(j) Investments consisting of notes receivable of, or prepaid royalties and other credit extensions, to customers and suppliers who are not
Affiliates, in the ordinary course of business; provided that this paragraph (j) shall not apply to Investments of Borrower in any Subsidiary; and
(k) other Investments not to exceed One Hundred Thousand Dollars ($100,000) in the aggregate.
â€œPermitted Liensâ€ are:
(a) Liens existing on the Effective Date which are shown on the Perfection Certificate or arising under this Agreement or the other Loan
Documents;
(b) Liens for taxes, fees, assessments or other government charges or levies, either (i) not due and payable or (ii) being contested in good
faith and for which Borrower maintains adequate reserves on Borrowerâ€™s Books, provided that no notice of any such Lien has been filed or
recorded under the Internal Revenue Code of 1986, as amended, and the Treasury Regulations adopted thereunder;
(c) purchase money Liens or Liens in connection with capital leases (i) on Equipment acquired or held by Borrower incurred for financing
the acquisition of the Equipment securing no more than Two Hundred Fifty Thousand Dollars ($250,000) in the aggregate amount outstanding, or
(ii) existing on Equipment when acquired, if the Lien is confined to the property and improvements and the proceeds of the Equipment;
(d) Liens of carriers, warehousemen, suppliers, or other Persons that are possessory in nature arising in the ordinary course of business so
long as such Liens attach only to Inventory, securing liabilities in the aggregate amount not to exceed Fifty Thousand Dollars ($50,000) and which
are not delinquent or remain payable without penalty or which are being contested in good faith and by appropriate proceedings which
proceedings have the effect of preventing the forfeiture or sale of the property subject thereto;
(e) Liens to secure payment of workersâ€™ compensation, employment insurance, old-age pensions, social security and other like
obligations incurred in the ordinary course of business (other than Liens imposed by ERISA);
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(f) Liens incurred in the extension, renewal or refinancing of the Indebtedness secured by Liens described in (a) through (c), but any
extension, renewal or replacement Lien must be limited to the property encumbered by the existing Lien and the principal amount of the
indebtedness may not increase;
(g) leases or subleases of real property granted in the ordinary course of Borrowerâ€™s business (or, if referring to another Person, in the
ordinary course of such Personâ€™s business), and leases, subleases, non- exclusive licenses or sublicenses of personal property (other than
Intellectual Property) granted in the ordinary course of Borrowerâ€™s business (or, if referring to another Person, in the ordinary course of such
Personâ€™s business), if the leases, subleases, licenses and sublicenses do not prohibit granting Bank a security interest therein;
(h) non-exclusive licenses of Intellectual Property granted to third parties in the ordinary course of business, and licenses of Intellectual
Property that could not result in a legal transfer of title of the licensed property that may be exclusive in respects other than territory and that may
be exclusive as to territory only as to discreet geographical areas outside of the United States;
(i) Liens arising from attachments or judgments, orders, or decrees in circumstances not constituting an Event of Default under Sections 8.4
and 8.7; and
(j) Liens in favor of other financial institutions arising in connection with Borrowerâ€™s deposit and/or securities accounts held at such
institutions, provided that (i) Bank has a first priority perfected security interest in the amounts held in such deposit and/or securities accounts and
(ii) such accounts are permitted to be maintained pursuant to Section 6.8 of this Agreement
(k) deposits in the aggregate outstanding amount not to exceed One Hundred Thousand Dollars ($100,000) to secure the performance of
bids, trade contracts, statutory obligations, surety bonds and similar obligations arising in the ordinary course of business described in clause (i) of
the definition of Permitted Indebtedness;
(l) Liens in an aggregate outstanding amount not to exceed Twenty-Five Thousand Dollars ($25,000) in favor of customs and revenue
authorities arising as a matter of law to secure payments of custom duties in connection with the importation of goods;
(m) Liens on insurance proceeds securing the payment of financed insurance premiums; and
(n) deposits in connection with real estate leases in an aggregate outstanding amount not to exceed One Hundred Thousand Dollars
($100,000).
â€œPersonâ€ is any individual, sole proprietorship, partnership, limited liability company, joint venture, company, trust, unincorporated
organization, association, corporation, institution, public benefit corporation, firm, joint stock company, estate, entity or government agency.
â€œPrepayment Feeâ€ shall be an additional fee, payable to Bank, with respect to each Term Loan Advance, in an amount equal to (a) two
percent (2%) of the outstanding principal balance of the applicable Term Loan Advance if the prepayment is made on or before the date that is twelve
(12) months after the Funding Date of such Term Loan Advance and (b) Zero Dollars ($0) if the prepayment is made after the date that is twelve
(12) months after the Funding Date of such Term Loan Advance.
â€œPrime Rateâ€ is the rate of interest per annum from time to time published in the money rates section of The Wall Street Journal or any
successor publication thereto as the â€œprime rateâ€ then in effect; provided that, in the event such rate of interest is less than zero, such rate shall be
deemed to be zero for purposes of this Agreement; and provided further that if such rate of interest, as set forth from time to time in the money rates
section of The Wall Street Journal, becomes unavailable for any reason as determined by Bank, the â€œPrime Rateâ€ shall mean the rate of interest per
annum announced by Bank as its prime rate in effect at its principal office in the State of California (such Bank announced Prime Rate not being
intended to be the lowest rate of interest charged by Bank in connection with extensions of credit to debtors); provided that, in the event such rate of
interest is less than zero, such rate shall be deemed to be zero for purposes of this Agreement.
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â€œRegistered Organizationâ€ is any â€œregistered organizationâ€ as defined in the Code with such additions to such term as may hereafter
be made.
â€œRequirement of Lawâ€ is as to any Person, the organizational or governing documents of such Person, and any law (statutory or common),
treaty, rule or regulation or determination of an arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon such
Person or any of its property or to which such Person or any of its property is subject.
â€œReservesâ€ means, as of any date of determination, such amounts as Bank may from time to time establish and revise in its good faith
business judgment, reducing the amount of Advances and other financial accommodations which would otherwise be available to Borrower (a) to reflect
events, conditions, contingencies or risks which, as determined by Bank in its good faith business judgment, do or may adversely affect (i) the Collateral
or any other property which is security for the Obligations or its value (including without limitation any increase in delinquencies of Accounts), (ii) the
assets, business or prospects of Borrower or any Guarantor, or (iii) the security interests and other rights of Bank in the Collateral (including the
enforceability, perfection and priority thereof); or (b) to reflect Bankâ€™s reasonable belief that any collateral report or financial information furnished
by or on behalf of Borrower or any Guarantor to Bank is or may have been incomplete, inaccurate or misleading in any material respect; or (c) in respect
of any state of facts which Bank determines constitutes an Event of Default or may, with notice or passage of time or both, constitute an Event of
Default.
â€œResponsible Officerâ€ is any of the Chief Executive Officer, President, Chief Financial Officer and Controller of Borrower.
â€œRestricted Licenseâ€ is any material license or other agreement with respect to which Borrower is the licensee (a) that prohibits or
otherwise restricts Borrower from granting a security interest in Borrowerâ€™s interest in such license or agreement or any other property, or (b) for
which a default under or termination of could interfere with Bankâ€™s right to sell any Collateral.
â€œRevolving Lineâ€ is an aggregate principal amount equal to Two Million Dollars ($2,000,000).
â€œRevolving Line Maturity Dateâ€ is February 26, 2021.
â€œSECâ€ shall mean the Securities and Exchange Commission, any successor thereto, and any analogous Governmental Authority.
â€œSecond Trancheâ€ is defined in Section 2.3(a).
â€œSecond Tranche Draw Periodâ€ is the period of time commencing on date on which the Second Tranche Milestone is satisfied through
March 31, 2019.
â€œSecond Tranche Milestoneâ€ means Bankâ€™s receipt of evidence satisfactory to Bank that Borrower has achieved either (a) Trailing
Three-Month Net Revenue of Four Million Dollars ($4,000,000) or (b) FDA Investigational Device Exception conditional approval for Borrowerâ€™s
Coronary Premarket Approval.
â€œSecurities Accountâ€ is any â€œsecurities accountâ€ as defined in the Code with such additions to such term as may hereafter be made.
â€œStreamline Balanceâ€ is defined in the definition of Streamline Period.
â€œStreamline Periodâ€ is, on and after the Effective Date, provided no Event of Default has occurred and is continuing, the period
(a) commencing on the first day of the month following the day that Borrower provides to Bank a written report that Borrower has, for each consecutive
day in the immediately preceding month Net Cash, as determined by Bank in its discretion, in an amount at all times greater than or equal to Two
Million Dollars ($2,000,000) (the â€œStreamline Balanceâ€ ); and (b) terminating on the earlier to occur of (i) the occurrence of an Event of Default,
and (ii) the first day thereafter in which Borrower fails to maintain the Streamline Balance, as determined by Bank in its discretion. Upon the
termination of a Streamline Period, Borrower must maintain the Streamline Balance each consecutive day for thirty (30) days, as determined by Bank in
its discretion, prior to entering into a subsequent Streamline Period. Borrower shall give Bank prior written notice of Borrowerâ€™s election
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to enter into any such Streamline Period by providing Bank with (a) a current Borrowing Base Statement reflecting Borrowerâ€™s maintenance of the
Streamline Balance and (b) the information described in Section 6.2(b), and each such Streamline Period shall commence on the first day of the monthly
period following the date Bank determines, in its reasonable discretion, that the Streamline Balance has been achieved. Notwithstanding the foregoing
and regardless of Borrowerâ€™s maintenance of the Streamline Balance, a Streamline Period shall also occur while there are no outstanding Advances
unless an Event of Default is continuing.
â€œSubordinated Debtâ€ is indebtedness incurred by Borrower subordinated to all of Borrowerâ€™s now or hereafter indebtedness to Bank
(pursuant to a subordination, intercreditor, or other similar agreement in form and substance satisfactory to Bank entered into between Bank and the
other creditor), on terms acceptable to Bank.
â€œSubsidiaryâ€ is, as to any Person, a corporation, partnership, limited liability company or other entity of which shares of stock or other
ownership interests having ordinary voting power (other than stock or such other ownership interests having such power only by reason of the
happening of a contingency) to elect a majority of the board of directors or other managers of such corporation, partnership or other entity are at the time
owned, or the management of which is otherwise controlled, directly or indirectly through one or more intermediaries, or both, by such Person. Unless
the context otherwise requires, each reference to a Subsidiary herein shall be a reference to a Subsidiary of Borrower.
â€œTerm Loan Advanceâ€ and â€œTerm Loan Advancesâ€ are each defined in Section 2.3 of this Agreement.
â€œTerm Loan Amortization Dateâ€ is, for each Term Loan Advance, the first (1st) calendar day of the first (1st) month following the end of
the Interest-Only Period.
â€œTerm Loan Maturity Dateâ€ is, for each Term Loan Advance, December 1, 2021.
â€œThird Party Equipmentâ€ is defined in Section 4.1.
â€œTrademarksâ€ means any trademark and servicemark rights, whether registered or not, applications to register and registrations of the same
and like protections, and the entire goodwill of the business of Borrower connected with and symbolized by such trademarks.
â€œTrailing Three-Month Net Revenueâ€ means, as of any date, the net revenue of Borrower for the three (3) months preceding such date.
â€œTransferâ€ is defined in Section 7.1.
â€œUnrestricted Cashâ€ is, at any time, the aggregate amount of Borrowerâ€™s unrestricted and unencumbered cash and Cash Equivalents
maintained with Bank (other than any security interests in favor of Bank, except to the extent such security interests secure cash collateral for Bank
Services).
â€œValve Businessâ€ is defined in Section 7.1.
â€œWarrantâ€ is that certain Warrant to Purchase Common Stock dated as of the Effective Date between Borrower and Bank, as amended,
modified, supplemented and/or restated from time to time.
[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the Effective Date.
BORROWER:
SHOCKWAVE MEDICAL, INC.
By /s/ Dan Puckett
Name: Dan Puckett
Title: CFO
BANK:
SILICON VALLEY BANK
By /s/ Michelle Lai
Name: Michelle Lai
Title: Vice President
Signature Page to Loan and Security Agreement

EXHIBIT A - COLLATERAL DESCRIPTION
The Collateral consists of all of Borrowerâ€™s right, title and interest in and to the following personal property:
All goods, Accounts (including health-care receivables), Equipment, Inventory, contract rights or rights to payment of money, leases, license
agreements, franchise agreements, General Intangibles (except as provided below), commercial tort claims, documents, instruments (including any
promissory notes), chattel paper (whether tangible or electronic), cash, deposit accounts, certificates of deposit, fixtures, letters of credit rights (whether
or not the letter of credit is evidenced by a writing), securities, and all other investment property, supporting obligations, and financial assets, whether
now owned or hereafter acquired, wherever located; and
All Borrowerâ€™s Books relating to the foregoing, and any and all claims, rights and interests in any of the above and all substitutions for,
additions, attachments, accessories, accessions and improvements to and replacements, products, proceeds and insurance proceeds of any or all of the
foregoing.
Notwithstanding the foregoing, the Collateral does not include any: (i) more than 65% of the presently existing and hereafter arising issued and
outstanding shares of capital stock owned by Borrower of any Foreign Subsidiary which shares entitle the holder thereof to vote for directors or any
other matter, or (ii) Intellectual Property; provided, however, the Collateral shall include all Accounts and all proceeds of Intellectual Property. If a
judicial authority (including a U.S. Bankruptcy Court) would hold that a security interest in the underlying Intellectual Property is necessary to have a
security interest in such Accounts and such property that are proceeds of Intellectual Property, then the Collateral shall automatically, and effective as of
the Effective Date, include the Intellectual Property to the extent necessary to permit perfection of Bankâ€™s security interest in such Accounts and
such other property of Borrower that are proceeds of the Intellectual Property.
Pursuant to the terms of a certain negative pledge arrangement with Bank, Borrower has agreed not to encumber any of its Intellectual Property
without Bankâ€™s prior written consent.
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EXHIBIT B
COMPLIANCE STATEMENT
TO:
FROM:

SILICON VALLEY BANK
SHOCKWAVE MEDICAL, INC.

Date:_______________________

Under the terms and conditions of the Loan and Security Agreement between Borrower and Bank (the â€œAgreementâ€ ), Borrower is in
complete compliance for the period ending
,
with all required covenants except as noted below. Attached are the required
documents evidencing such compliance, setting forth calculations prepared in accordance with GAAP consistently applied from one period to the next
except (i) as explained in an accompanying letter or footnotes and (ii) with respect to unaudited financial statements, for the absence of footnotes and
subject to year-end adjustments. Capitalized terms used but not otherwise defined herein shall have the meanings given them in the Agreement.
Please indicate compliance status by circling Yes/No under â€œCompliesâ€ column.
Reporting Covenants

Required

Complies

Monthly financial statements with Compliance Statement

Monthly within 30 days

Annual audited financial statements

(a) if audited is required by the Board, FYE within 180 days
(CPA Audited) and (b) if audited is not required by the
Board, FYE within 60 days (company- prepared)

10-Q, 10-K and 8-K

Within 5 days after filing with SEC

Yes

No

A/R & A/P Agings

Monthly within 30 days

Yes

No

Borrowing Base Statement (including detailed AR ledger
report)

(a) When a Streamline Period is not in effect, weekly within
5 days; and (b) When a Streamline Period is in effect,
monthly within 30 days

Yes

No

Annual financial projections

Within 30 days of later of Board Approval or FYE, and as
amended/updated

Yes

No

Yes

Streamline Conditions
Net Cash

Streamline Period

Net Cash > $2,000,000
OR
No Outstanding Advances

Yes

Net Cash < $2,000,000

No
B-1

No

Annual audited
financial statements

Applies

Yes

No

Yes

No

The following financial covenant information set forth in Schedule 1 attached hereto are true and accurate as of the date of this Compliance
Statement.
The following are the exceptions with respect to the statements above: (If no exceptions exist, state â€œNo exceptions to note.â€ )

â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”â€”
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EXHIBIT C
LOAN PAYMENT/ADVANCE REQUEST FORM
DEADLINE FOR SAME DAY PROCESSING IS NOON PACIFIC TIME
Fax To:

Date: _______________________

LOAN PAYMENT:
SHOCKWAVE MEDICAL, INC.
From Account # _____________________________
(Deposit Account #)

To Account # ________________________________
(Loan Account #)

Principal $ __________________________________

and/or Interest $______________________________

Authorized Signature:_________________________

Phone Number:______________________________

Print Name/Title:_____________________________
LOAN ADVANCE:
Complete Outgoing Wire Request section below if all or a portion of the funds from this loan advance are for an outgoing wire.
From Account #______________________________
(Loan Account #)

To Account #________________________________
(Deposit Account #)

Amount of Term Loan Advance $_____________________________
All Borrowerâ€™s representations and warranties in the Loan and Security Agreement are true, correct and complete in all material respects on the
date of the request for an advance; provided, however, that such materiality qualifier shall not be applicable to any representations and warranties that
already are qualified or modified by materiality in the text thereof; and provided, further that those representations and warranties expressly referring
to a specific date shall be true, accurate and complete in all material respects as of such date:
Authorized Signature:_________________________

Phone Number:______________________________

Print Name/Title:_____________________________
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OUTGOING WIRE REQUEST:
Complete only if all or a portion of funds from the loan advance above is to be wired.
Deadline for same day processing is noon, Pacific Time
Beneficiary Name:______________________________

Amount of Wire: $______________________________

Beneficiary Bank: ______________________________

Account Number: ______________________________

City and State: _________________________________
Beneficiary Bank Transit (ABA) #: ________________

Beneficiary Bank Code (Swift, Sort, Chip, etc.): ______
(For International Wire Only)

Intermediary Bank:

Transit (ABA) #:

For Further Credit to:____________________________________________________________________________
Special Instruction: _____________________________________________________________________________
By signing below, I (we) acknowledge and agree that my (our) funds transfer request shall be processed in accordance with and subject to the terms
and conditions set forth in the agreements(s) covering funds transfer service(s), which agreements(s) were previously received and executed by me
(us).
Authorized Signature:____________________________

2nd Signature (if required):_______________________

Print Name/Title: _______________________________

Print Name/Title: ______________________________

Telephone #: __________________________________

Telephone #: __________________________________
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Exhibit 21.1
SUBSIDIARIES OF SHOCKWAVE MEDICAL, INC.
Name of Subsidiary

Jurisdiction of Organization

ShockWave Medical GmbH

Germany

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the reference to our firm under the caption â€œExpertsâ€ and to the use of our report dated February 8, 2019, in the Registration
Statement (Form S-1) and related Prospectus of Shockwave Medical, Inc. for the registration of shares of its common stock.
/s/ Ernst & Young LLP
San Jose, California
February 8, 2019

