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PRELIMINARY COPIES SUBJECT TO COMPLETION, DATED NOVEMBER 9, 2010

November , 2010
To the Stockholders of Endologix, Inc.:

You are cordially invited to attend a Special Meeting of Stockholders of Endologix, Inc. to be held at our offices at 11 Studebaker, Irvine,
California 92618 on December 9, 2010, at 8:00 a.m., Pacific Time.

We and Nellix, Inc., or Nellix, a privately-held Delaware corporation focused on the development and manufacture of endograft devices used in
the treatment of abdominal aortic aneurysms, have entered into an Agreement and Plan of Merger and Reorganization, dated October 27, 2010,
which we refer to as the Merger Agreement, pursuant to which a wholly-owned subsidiary of our company will be merged with and into Nellix,
with Nellix surviving the merger as a wholly-owned subsidiary of our company.

Subject to the terms and conditions of the Merger Agreement, at the effective time of the merger, each issued and outstanding share of Nellix
capital stock, other than dissenting shares, will automatically be converted into the right or potential right to receive shares of our common stock.
The dollar value of the shares of our common stock to be issued to the stockholders of Nellix at the closing of the merger will be equal to
$15,000,000 (less the dollar value of certain cash payments and other deductions and plus all cash held by Nellix as of the effective time of the
Merger). The price per share of the shares of our common stock to be issued at the closing of the merger will be equal to $4.731, which
represents the average per share closing price of our common stock on the NASDAQ Global Market for the 30 consecutive trading days ending
on the third trading day immediately preceding the date of the first public announcement of the merger. In addition, if we achieve certain
performance milestones set forth in the Merger Agreement following the consummation of the merger, the stockholders of Nellix will be entitled
to receive additional shares of our common stock based on certain methodologies described in the accompanying proxy statement and the
Merger Agreement.

Concurrent with entering into the Merger Agreement, we entered into a Securities Purchase Agreement, dated October 27, 2010, which we refer
to as the Securities Purchase Agreement, with Essex Woodlands Health Ventures Fund VII, L.P., which we refer to as Essex Woodlands, a
significant stockholder of Nellix, pursuant to which Essex Woodlands has agreed to purchase from us, and we have agreed to sell and issue to
Essex Woodlands, in a private placement transaction, an aggregate of 3,170,577 shares of our common stock at a purchase price of $4.731 per
share, resulting in gross proceeds to us of $15,000,000.

We anticipate that the aggregate number of shares of our common stock to be issued to the stockholders of Nellix at the closing of the merger,
and to Essex Woodlands at the closing of the private placement transaction, represents approximately 11.5% of the fully-diluted shares of our
common stock immediately following the closing of the merger and the private placement transaction, and up to approximately 25.2% of the
fully-diluted shares of our common stock if we issue to the stockholders of Nellix the maximum aggregate number of shares of our common
stock issuable upon achievement of all of the performance milestones set forth in the Merger Agreement. The actual number of shares of our
common stock to be issued to the stockholders of Nellix upon our achievement of each performance milestone set forth in the Merger
Agreement will be determined at the time we achieve such milestone by dividing the applicable dollar value of shares to be issued pursuant to
such milestone by the average per share closing price of our common stock on the NASDAQ Global Market for the thirty consecutive trading
days ending on the fifth trading day immediately preceding the date on which we achieve such milestone.

At the special meeting, among other things, you will be asked to approve the issuance of shares of our common stock pursuant to the Merger
Agreement and the Securities Purchase Agreement. Approval of this

Table of Contents 4



Edgar Filing: ENDOLOGIX INC /DE/ - Form PREM14A

Table of Conten

proposal requires the affirmative vote of the holders of a majority of the shares of our common stock present at the special meeting, either in
person or represented by proxy, and entitled to vote on such matter, assuming a quorum.

After careful consideration, our board of directors has (i) determined that the terms of the Merger Agreement and the Securities Purchase
Agreement, the merger with Nellix and the private placement transaction with Essex Woodlands, are advisable, fair to and in the best interests of
our stockholders, (ii) approved the Merger Agreement, the Securities Purchase Agreement, and the issuance of shares of our common stock in
accordance with the terms and conditions of the Merger Agreement and the Securities Purchase Agreement, and (iii) recommended that you vote
for this proposal.

Your vote is very important. Whether or not you plan to attend the special meeting, please complete, date, sign and return, as promptly as
possible, the enclosed proxy card in the accompanying pre-paid reply envelope, or submit your proxy by telephone or the Internet. If you attend
the special meeting and vote in person, your vote by ballot will revoke any proxy previously submitted.

If your shares of our common stock are held in street name by your bank, brokerage firm or other nominee, your bank, brokerage firm or other
nominee will be unable to vote your shares of our common stock without instructions from you. You should therefore instruct your bank,
brokerage firm or other nominee to vote your shares of our common stock, following the procedures provided by your bank, brokerage firm or
other nominee.

The accompanying proxy statement provides a detailed description of the proposed merger and private placement transaction, and a copy of the
Merger Agreement and Securities Purchase Agreement are attached to the accompanying proxy statement as Annex A and Annex B, respectively,
and are incorporated herein by reference. In addition, the accompanying proxy statement provides you with important information regarding the
other proposals that require your vote. I urge you to read the proxy statement materials in their entirety and consider them carefully. Please pay
particular attention to the Risk Factors for a discussion of the risks related to the merger.

Thank you in advance for your cooperation and continued support.

Sincerely,

John McDermott
President and Chief Executive Officer
The proxy statement is dated November , 2010, and is first being mailed to our stockholders on or about November , 2010.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED THE MERGER OR THE PRIVATE PLACEMENT TRANSACTION, PASSED UPON THE
MERITS OR FAIRNESS OF THE MERGER AGREEMENT OR THE SECURITIES PURCHASE AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED THEREBY, INCLUDING THE PROPOSED MERGER AND THE PROPOSED PRIVATE
PLACEMENT TRANSACTION, OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE INFORMATION CONTAINED
IN THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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ENDOLOGIX, INC.
11 Studebaker
Irvine, California 92618
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 9, 2010

NOTICE HEREBY IS GIVEN that a special meeting of stockholders of Endologix, Inc. will be held at our offices at 11 Studebaker, Irvine,
California 92618, on December 9, 2010, at 8:00 a.m., Pacific Time, for the purposes of considering and voting upon:

1. aproposal to approve the issuance of shares of our common stock pursuant to (a) the Agreement and Plan of Merger and
Reorganization, dated October 27, 2010, by and among Endologix, Inc., Nellix, Inc., Nepal Acquisition Corporation, certain
stockholders of Nellix, Inc. named therein and Essex Woodlands Health Ventures, Inc., as representative of the stockholders of
Nellix, Inc., and (b) the Securities Purchase Agreement, dated October 27, 2010, by and between Endologix, Inc. and Essex
Woodlands Health Ventures Fund VII, L.P.; and

2. aproposal to approve the adjournment of the special meeting, if necessary, to permit further solicitation of proxies if there are not
sufficient votes at the time of the special meeting in favor of Proposal No. 1.
The special meeting will also address such other business as may properly come before the special meeting or any adjournments or
postponements thereof.

Our board of directors recommends that you vote FOR all of the foregoing proposals.

Our board of directors is not aware of any other business to be presented to a vote of the stockholders at the special meeting. Information relating
to the above matters is set forth in the accompanying proxy statement. Our board of directors has fixed November 5, 2010 as the record date for
the special meeting. Only stockholders of record of our common stock at the close of business on the record date are entitled to receive notice of
and to vote at the special meeting and any adjournments or postponements thereof.

By Order of the Board of Directors.

John McDermott

President and Chief Executive Officer
Irvine, California

November , 2010

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE READ THE
ATTACHED PROXY STATEMENT AND THEN PROMPTLY COMPLETE, DATE, EXECUTE AND RETURN THE ENCLOSED
PROXY CARD IN THE ACCOMPANYING POSTAGE-PAID ENVELOPE.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING, THE MERGER AND
THE PRIVATE PLACEMENT TRANSACTION

The following questions and answers are provided for your convenience, and briefly address some commonly asked questions about the special
meeting and the Merger and the Private Placement Transaction. This section, however, only provides summary information. You should
carefully read this entire proxy statement, its annexes and the documents referred to in this proxy statement.

The Special Meeting

Q: Why am I receiving these materials?

A:  We have entered into an Agreement and Plan of Merger and Reorganization, dated October 27, 2010, by and among us, Nepal Acquisition
Corporation, or Merger Sub, a wholly-owned subsidiary of our company, Nellix, Inc., or Nellix, certain of Nellix s stockholders named
therein and Essex Woodlands Health Ventures, Inc., as representative of the stockholders of Nellix, pursuant to which, at the effective
time, Merger Sub will merge with and into Nellix with Nellix surviving as a wholly-owned subsidiary of our company. We refer to the
foregoing agreement as the Merger Agreement and the transaction contemplated therein as the Merger, each of which is described in this
proxy statement. A copy of the Merger Agreement is attached to this proxy statement as Annex A.

In addition, we entered into a Securities Purchase Agreement, dated October 27, 2010, by and between us and Essex Woodlands Health

Ventures Fund VII, L.P., or Essex Woodlands, pursuant to which we will sell and issue shares of our common stock to Essex Woodlands in a

private placement transaction concurrent with the closing of the Merger. We refer to the foregoing agreement as the Securities Purchase

Agreement and the transaction contemplated therein as the Private Placement Transaction, each of which is described in this proxy statement. A

copy of the Securities Purchase Agreement is attached to this proxy statement as Annex B.

You are receiving this proxy statement for a special meeting of our stockholders because, in accordance with the Listing Rules of the NASDAQ
Stock Market, our stockholders must approve the issuance of shares of our common stock pursuant to the Merger Agreement and the Securities
Purchase Agreement.

This proxy statement contains important information about the Merger, the Private Placement Transaction and the issuance of shares our
common stock pursuant to the Merger Agreement and the Securities Purchase Agreement. You should read it carefully.

Your vote is important. We encourage you to vote as soon as possible by signing and returning the enclosed proxy.

Q: When and where is the special meeting of stockholders?

A:  The special meeting will be held at our offices at 11 Studebaker, Irvine, California 92618 at 8:00 a.m., Pacific Time, on December 9, 2010.

Q: What matters will be voted on at the special meeting?

A:  You will be asked to consider and vote on the following proposals:
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Proposal No. 1 approval of the issuance of shares of our common stock pursuant to the Merger Agreement and the Securities
Purchase Agreement; and

2. Proposal No. 2 approval of the adjournment of the special meeting, if necessary, to permit further solicitation of proxies, if there are
not sufficient votes in favor of Proposal No. 1.
The special meeting will also address such other business as may properly come before the special meeting or any adjournments or
postponements thereof.
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Q: How does the board of directors recommend that I vote on the proposals?

A:  After careful consideration, our board of directors recommends that our stockholders vote:

FOR Proposal No. 1 to approve the issuance of shares of our common stock pursuant to the Merger Agreement and the Securities
Purchase Agreement; and

FOR Proposal No. 2 to adjourn the special meeting, if necessary, to permit further solicitation of proxies if there are not sufficient
votes in favor of Proposal No. 1.
The reasons why our board of directors recommends these proposals are discussed in greater detail throughout this proxy statement.

Q: Whois entitled to vote?

A:  The securities that can be voted at the special meeting consist of our common stock, with each share of common stock entitling its holder
to one vote on each matter submitted to the stockholders.

You are entitled to vote your shares of our common stock if our stockholder records show that you held your shares of our common stock as of

the close of business on November 5, 2010, which is the record date for determining the holders of our common stock who are entitled to receive

notice of and to vote at the special meeting. On November 5, 2010, 49,014,355 shares of our common stock were outstanding and eligible to be

voted at the special meeting.

Q: What stockholder approvals are required to approve the issuance of shares of our common stock pursuant to the Merger
Agreement and the Securities Purchase Agreement?

A:  The presence, in person or by proxy, of a majority in voting power of the outstanding shares of our common stock is necessary to
constitute a quorum at the special meeting. Abstentions and broker non-votes will be counted towards a quorum. The approvals required to
approve the proposals are as follows:

Proposal No. 1 approval of the issuance of shares of our common stock pursuant to the Merger Agreement and the Securities
Purchase Agreement requires the affirmative vote of the holders of a majority of the shares of our common stock present at the
special meeting, either in person or represented by proxy, and entitled to vote.

Proposal No. 2 approval of the adjournment of the special meeting to permit further solicitation of votes requires the affirmative vote

of the holders of a majority of the shares of our common stock present at the special meeting, either in person or represented by

proxy, and entitled to vote.
John McDermott, our president and chief executive officer, who owned approximately 0.7% of our voting stock as of October 27, 2010, the
effective date of the Merger Agreement, has entered into a voting agreement with Nellix pursuant to which he has agreed to vote all of his shares
of our common stock in favor of all proposals.
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Q: How do I cast my vote if I am a holder of record?

A:  After carefully reading and considering the information contained in this proxy statement, if you are a holder of record, you may vote in
person at the special meeting or by submitting a proxy for the meeting. You can submit your proxy by completing, signing, dating and
returning the enclosed proxy card in the accompanying pre-addressed, postage-paid envelope.

IF YOU SIGN, DATE AND SEND YOUR PROXY AND DO NOT INDICATE HOW YOU WANT TO VOTE, YOUR PROXY WILL BE

VOTED FOR EACH PROPOSAL DESCRIBED IN THE PROXY STATEMENT, INCLUDING THE ISSUANCE OF SHARES OF OUR

COMMON STOCK PURSUANT TO THE MERGER AGREEMENT AND THE SECURITIES PURCHASE AGREEMENT.
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Q: If my shares are held in street name will someone else vote my shares for me?

A: Ifyou hold your shares in street name (which means your shares are held of record by a broker, bank or nominee), you must provide the
record holder of your shares with instructions on how to vote your shares. If you do not provide your broker, bank or nominee with
instructions on how to vote your shares, such person or entity may not be permitted to vote your shares.

Also, under the rules of the New York Stock Exchange, or the NYSE, that govern most domestic stock brokerage firms, member firms that hold

shares in street name for beneficial owners may, to the extent that such beneficial owners do not furnish voting instructions with respect to any

or all proposals submitted for stockholder action, vote in their discretion upon proposals which are considered discretionary proposals under the

rules of the NYSE. These votes by brokerage firms are considered as votes cast in determining the outcome of any discretionary proposal.

Member brokerage firms that have received no instructions from their clients as to non-discretionary proposals do not have discretion to vote on

these proposals. If the brokerage firm returns a proxy card without voting on a non-discretionary proposal because it received no instructions,

this is referred to as a broker non-vote on the proposal. Broker non-votes are considered in determining whether a quorum exists at the special

meeting for each proposal. However, broker non-votes have no effect and will not be counted towards the vote total for the applicable proposals.

Q: When should I send in my proxy card?

A:  You should send in your proxy card by mail as soon as possible so that your shares will be voted at the special meeting.

Q: Can I change my vote after I have delivered my proxy?

A:  Yes. Any of our stockholders who delivers a properly executed proxy may revoke the proxy at any time before it is voted. Proxies may be
revoked by:

delivering a written revocation of the proxy to our Corporate Secretary before the special meeting;

submitting a later-dated proxy by mail, telephone or the Internet; or

appearing at the special meeting and voting in person.
Attendance at the special meeting will not, in and of itself, constitute revocation of a proxy. A stockholder whose shares are held in the name of
its broker, bank or other nominee must bring a legal proxy from its broker, bank or other nominee to the meeting in order to vote in person.

Q: May I vote in person?

A: If your shares are registered directly in your name or with our transfer agent, American Stock Transfer & Trust Company, you are
considered the stockholder of record with respect to those shares and these proxy materials are being sent directly to you by us. As a
stockholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the special meeting. We have
enclosed a proxy card for your use.

If your shares are held in a brokerage account or by a bank or other nominee, you are considered the beneficial owner of the shares held in street

name, and these proxy materials are being forwarded to you by your broker or nominee who is considered the stockholder of record with respect
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to those shares. As the beneficial owner, you have the right to direct your broker on how to vote and are also invited to attend the special
meeting. However, since you are not the stockholder of record, you may not vote these shares in person at the special meeting. Your broker or
nominee has enclosed a proxy card for your use.

Q: What should I do if I receive more than one set of voting materials?

A:  You may receive more than one set of voting materials, including multiple copies of this document and multiple proxy cards or voting
instruction cards. For example, if you hold your shares in more than one

il
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brokerage account, you will receive a separate voting instruction card for each brokerage account in which you hold shares. If you are a
holder of record and your shares are registered in more than one name, you will receive more than one proxy card. Please complete, sign,
date and return each proxy card and voting instruction card that you receive.

The Transactions

Q: Why are we proposing the Merger with Nellix?

A: In determining that the Merger Agreement and the transactions contemplated thereby are advisable and in the best interests of our
company and of our stockholders, and in reaching its decision to approve the Merger, our board of directors considered a variety of factors
that it believed weighted favorably toward the Merger, including the following:

the potential for significant revenue growth from the Nellix technology;

the potential for the Nellix technology to expand the abdominal aortic aneurysm, or AAA, market and provide a treatment alternative
for more patients; and

the potential for the Nellix technology to enhance our position and market share in the aortic stent graft markets.

Q: What will happen in the Merger?

A: Before entering into the Merger Agreement, we formed Merger Sub as a wholly-owned subsidiary of our company. At the effective time
of the Merger, Merger Sub will merge with and into Nellix, with Nellix surviving the Merger as a wholly-owned subsidiary of our
company.

At the effective time of the Merger, each share of capital stock of Nellix outstanding immediately prior the effective time of the Merger will

automatically be converted into the right or potential right to receive shares of our common stock in accordance with the terms of the Merger

Agreement. The dollar value of the shares of our common stock to be issued to the stockholders of Nellix at the closing of the Merger will be

equal to $15,000,000 (less the dollar value of certain cash payments and other deductions and plus all cash held by Nellix as of the effective time

of the Merger). The price per share of the shares of our common stock to be issued at the closing of the Merger will be equal to $4.731, which
represents the average per share closing price of our common stock on the NASDAQ Global Market for the 30 consecutive trading days ending
on the third trading day immediately preceding the date of the first public announcement of the Merger. In addition, if we achieve certain
performance milestones set forth in the Merger Agreement following the consummation of the Merger, the stockholders of Nellix will be
entitled to receive additional shares of our common stock based on certain methodologies described in the accompanying proxy statement and
the Merger Agreement.

Q: What will I receive for my shares in the Merger?

A:  Our stockholders will not be exchanging or receiving any consideration for their shares in the Merger. Upon completion of the Merger,
you will continue to own shares of our common stock. Because we will issue shares of our common stock to the current stockholders of
Nellix, however, the percentage ownership interest that your shares represent in our company will be reduced.

Q: Why are we proposing the Private Placement Transaction?
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A:  Our board of directors determined that it is in our and our stockholders best interests to conduct a private placement offering of our
common stock on the terms set forth in the Securities Purchase Agreement. We intend to use the net proceeds from the Private Placement
Transaction to integrate the Nellix technology, to conduct clinical studies, to begin establishing a direct sales force in Europe and for
working capital and general corporate purposes. See the section entitled Approval of Stock Issuance The Private Placement Transaction.

v
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What will happen in the Private Placement Transaction?

Pursuant to the terms of the Securities Purchase Agreement, we will sell and issue to Essex Woodlands, and Essex Woodlands will
purchase from us, an aggregate of 3,170,577 shares of our common stock, at a purchase price of $4.731 per share, resulting in gross
proceeds to us of $15,000,000. See the section entitled Approval of Stock Issuance The Private Placement Transaction.

What will be the composition of our board of directors after the Merger and the Private Placement Transaction?

The Securities Purchase Agreement provides that, immediately after the closing of the Private Placement Transaction, our board of
directors will consist of nine directors, seven of whom will be our current directors, and two of whom will be designated by Essex
Woodlands prior to the closing of the Private Placement Transaction. In connection with and contingent upon the closing of the Private
Placement Transaction, the authorized number of members of our board of directors will increase from eight to nine in accordance with the
provisions of our bylaws. See the section entitled Approval of Stock Issuance The Private Placement Transaction.

What are the U.S. federal income tax consequences of the Merger to me?

We intend for the Merger to qualify for federal income tax purposes as a tax-free reorganization under the provisions of Section 368(a) of
the U.S. Internal Revenue Code of 1986, as amended. As a result, the Merger is not expected to have any U.S. federal income tax
consequences for our current stockholders. See the section entitled Approval of Stock Issuance The Merger Material U.S. Federal Income
Tax Consequences of the Merger.

Are there risks I should consider in deciding whether to vote to approve the issuance of shares of common stock pursuant to the
Merger Agreement and the Securities Purchase Agreement?

Yes. In evaluating the issuance of shares of our common stock pursuant to the Merger Agreement and the Securities Purchase Agreement,
you should carefully consider the factors discussed in Risk Factors and the other matters discussed in this proxy statement.

Where will my shares of common stock be listed after completion of the Merger and the Private Placement Transaction?

Our common stock is currently listed on the NASDAQ Global Market (symbol: ELGX ) and will continue to be listed on the NASDAQ
Global Market after completion of the Merger and the Private Placement Transaction.

When does the Company expect to complete the Merger and the Private Placement Transaction?

We currently expect to complete the Merger and the Private Placement during the fourth calendar quarter of 2010.

Do I have appraisal rights?
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A:  No. Our stockholders do not have appraisal rights under Delaware law in connection with the Merger.
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Q:

A:

Who can help answer my questions?

If you have any questions about the Merger or the Private Placement Transaction, or the issuance of shares of our common stock pursuant
to the Merger Agreement and the Securities Purchase Agreement, or about how to submit your proxy, or if you need additional copies of
this document or the enclosed proxy card, you should contact either:

Endologix, Inc.

11 Studebaker

Irvine, California 92618

Attention: Robert J. Krist, Chief Financial Officer

Phone: (949) 595-7200

or

Morrow & Co., LLC

470 West Avenue

Stamford, CT 06902

Phone: (203) 658-9400

Who is soliciting my proxy and bearing the cost of this proxy solicitation?

We are making the solicitations made in this proxy statement. We will pay the solicitation costs, which includes the cost of printing and
distributing proxy materials and soliciting of votes. Our directors, officers and employees may solicit proxies without additional
compensation. In addition, we have retained Morrow & Co., LLC to assist us in the solicitation of proxies at an estimated cost of up to
$6,500, plus expenses. We also will reimburse brokerage houses and other custodians, nominees and fiduciaries for their reasonable
out-of-pocket expenses for forwarding proxy and solicitation materials to stockholders who hold our shares in  street name.

Where can I find more information about us, Merger Sub and Nellix?

You can find more information about us from various sources described under Where You Can Find More Information below. Because
Nellix is a privately-held company that does not file reports with the Securities and Exchange Commission, or the SEC, there is limited
information publicly available about Nellix, other than what has been provided in this proxy statement and what we have previously filed
with the SEC as proxy materials.

vi
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SUMMARY

This summary highlights selected information in this proxy statement and may not contain all of the information that is important to you. You
should read this entire document and the other documents referenced in it for a more complete understanding of the Merger, the Private
Placement Transaction and the other transactions contemplated by the Merger Agreement and the Securities Purchase Agreement. In
particular, you should read the documents accompanying this proxy statement, including the Merger Agreement, which is attached as Annex A,
the Securities Purchase Agreement, which is attached as Annex B, and the opinion of Piper Jaffray & Co., which is attached as Annex C. We are
soliciting proxies for our special meeting and asking our stockholders to consider and vote upon all of the proposals described in this proxy
statement.

The Companies
Endologix, Inc.

11 Studebaker

Irvine, California 92618
(949) 595-7200

We develop, manufacture, market and sell innovative treatments for aortic disorders. Our principal product, the Powerlink System, is a
minimally invasive device for the treatment of abdominal aortic aneurysm, or AAA. AAA is a weakening of the wall of the aorta, the largest
artery of the body. Once AAA develops, it continues to enlarge and if left untreated becomes increasingly susceptible to rupture. The overall
patient mortality rate for ruptured AAAs is between 50% and 80%, making it a leading cause of death in the United States today.

The Powerlink System is a catheter and endoluminal stent graft, or ELG, system. The device consists of a self-expanding cobalt chromium alloy
stent cage covered by ePTFE, a common surgical graft material. The Powerlink ELG is implanted in the abdominal aorta, which is accessed
through the femoral artery. Once the Powerlink ELG is deployed into its proper position, blood flow is shunted away from the weakened or

aneurismal section of the aorta, reducing pressure and the potential for the aorta to rupture. Our clinical trials demonstrated that implantation of
our products reduces the mortality and morbidity rates associated with conventional AAA surgery, as well as provides a clinical alternative for
many patients who could not undergo conventional surgery. Sales of our Powerlink System in the United States, Europe, Asia, and South
America are the primary source of our reported revenues.

We are publicly traded on the NASDAQ Global Market under the symbol ELGX. See the section entitled Information Regarding
Endologix Business of Endologix for more information about our company.

Nepal Acquisition Corporation
11 Studebaker

Irvine, California 92618

(949) 595-7200

Nepal Acquisition Corporation, or Merger Sub, is a wholly-owned subsidiary of our company that was incorporated under the laws of the State
of Delaware on October 25, 2010. We formed Merger Sub exclusively for the purpose of completing the Merger, and Merger Sub does not
engage in any operations.
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Nellix, Inc.

2465-B

Faber Place

Palo Alto, California 94303
(650) 213-8700

Nellix is a medical device company focused on the development of development and manufacture of endograft devices used in the treatment of
AAA. Nellix has developed a novel, minimally-invasive treatment for AAA designed to prevent aneurysm rupture and maintain blood flow
within the circulatory system. Nellix was incorporated in Delaware on March 20, 2001 and is headquartered in Palo Alto, California. See the
section entitled Information Regarding Nellix Business of Nellix for more information regarding Nellix.

Special Meeting (see page [ ])

Our special meeting of stockholders will be held on December 9, 2010, at 8:00 a.m., Pacific Time, at our offices at 11 Studebaker, Irvine,
California 92618. At the special meeting, our stockholders will be asked to:

approve the issuance of shares of our common stock pursuant to the Merger Agreement and the Securities Purchase Agreement; and

approve the adjournment of the special meeting, if necessary, to permit further solicitation of proxies if there are not sufficient votes
in favor of the above proposal.
Only holders of record at the close of business on November 5, 2010 will be entitled to vote at the special meeting. Each share of our common
stock is entitled to one vote. As of the record date, there were 49,014,355 shares of our common stock entitled to vote at the special meeting.

The Merger (see page [ ])

On October 27, 2010, we entered into the Merger Agreement with Merger Sub, Nellix, certain stockholders of Nellix named therein and Essex
Woodlands Health Ventures, Inc., as representative of the stockholders of Nellix. Following the satisfaction or waiver of the conditions to
closing set forth in the Merger Agreement, Merger Sub will merge with and into Nellix, with Nellix surviving as a wholly-owned subsidiary of
our company. We refer to the foregoing transaction as the Merger. See the section entitled Approval of Stock Issuance The Merger.

The Private Placement Transaction (see page [ ])

On October 27, 2010, we entered into the Securities Purchase Agreement with Essex Woodlands, whereby we agreed to issue and sell shares of

our common stock to Essex Woodlands pursuant to the exemption from the registration requirements of the Securities Act of 1933, as amended,

or the Securities Act, afforded by Regulation D promulgated thereunder. We refer to the foregoing transaction as the Private Placement

Transaction. We intend to use the net proceeds from the Private Placement Transaction to integrate the Nellix technology, to conduct clinical

studies, to begin establishing a direct sales force in Europe and for working capital and general corporate purposes. See the section entitled
Approval of Stock Issuance The Private Placement Transaction.

NASDAQ Requirement for Stockholder Approval (see page [ ])

The NASDAQ Stock Market s qualitative listing requirements require that we obtain the approval of our stockholders in connection with any
transaction, other than a public offering, involving the sale or issuance by us of common stock, or securities convertible into or exercisable for
common stock equal to or in excess of 20% of our common stock, or 20% of the voting power of our securities, outstanding before the issuance
of the common stock or securities convertible into common stock in such transaction. As a result, even though stockholder approval of the
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approval of the issuance of the shares of our common stock in connection with the Merger and the Private Placement Transaction is required
under the qualitative listing requirements of the NASDAQ Stock Market.

The Stock Issuance (see page [ ])

Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger, each issued and outstanding share of Nellix
capital stock will automatically be converted into the right or potential right to receive shares of our common stock. The dollar value of the
shares of our common stock to be issued to the stockholders of Nellix at the closing of the Merger will be equal to $15,000,000 (less the dollar
value of certain cash payments and other deductions and plus all cash held by Nellix as of the effective time of the Merger). The price per share
of the shares of our common stock to be issued at the closing of the Merger will be equal to $4.731, which represents the average per share
closing price of our common stock on the NASDAQ Global Market for the 30 consecutive trading days ending on the third trading day
immediately preceding the date of the first public announcement of the Merger. In addition, if we achieve certain performance milestones set
forth in the Merger Agreement following the consummation of the Merger, the stockholders of Nellix will be entitled to receive additional shares
of our common stock based on certain methodologies described in the proxy statement and the Merger Agreement. In addition, subject to the
terms and conditions of the Securities Purchase Agreement, at the closing of the Private Placement Transaction we will sell and issue an
aggregate of 3,170,577 shares of our common stock to Essex Woodlands at a purchase price of $4.731 per share.

We anticipate that the aggregate number of shares of our common stock to be issued to the stockholders of Nellix at the closing of the Merger,
and to Essex Woodlands at the closing of the Private Placement Transaction, represents approximately 11.5% of the fully-diluted shares of our
common stock immediately following the closing of the Merger and the Private Placement Transaction, and up to approximately 25.2% of the
fully-diluted shares of our common stock if we issue to the stockholders of Nellix the maximum aggregate number of shares of our common
stock issuable upon achievement of all of the performance milestones set forth in the Merger Agreement. The actual number of shares of our
common stock to be issued to the stockholders of Nellix upon our achievement of each performance milestone set forth in the Merger
Agreement will be determined at the time we achieve such milestone by dividing the applicable dollar value of shares to be issued pursuant to
such milestone by the average per share closing price of our common stock on the NASDAQ Global Market for the thirty consecutive trading
days ending on the fifth trading day immediately preceding the date on which we achieve such milestone. See the section entitled Approval of
Stock Issuance.

The Voting Agreements (see page [ ])

On October 27, 2010, John McDermott, who owns approximately 339,450 shares of our common stock, constituting approximately 0.7% of the
outstanding shares of our common stock, entered into a voting agreement with Nellix pursuant to which he has agreed to vote all of his shares in
favor of all proposals. On October 27, 2010, Essex Woodlands and certain directors of Nellix holding or controlling approximately 59% of the
outstanding common stock of Nellix (on a fully diluted, as converted basis) entered into voting agreements with us pursuant to which they have
agreed to vote all of their shares in favor of the Merger.

The Lock-Up Agreement (see page [ ])

Essex Woodlands has agreed, upon consummation of the Private Placement Transaction, to enter into a lock-up agreement, which we refer to as
the Lock-Up Agreement, pursuant to which Essex Woodlands will not sell, transfer or otherwise dispose of the shares of our common stock
issued to it at the closing of the Merger and in the Private Placement Transaction for a period of 365 days after the closing of the Merger and the
Private Placement Transaction, subject to certain exceptions. After the expiration of the lock-up period, and for so long as Essex Woodlands
beneficially owns greater than a specified percentage of our issued and outstanding common stock, Essex Woodlands will not, during any
calendar month, sell an aggregate number of shares of our common stock acquired in connection with the Merger, including shares issued to
Essex Woodlands, as a former stockholder of Nellix, upon our achievement of the performance milestones, and the Private Placement
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Transaction in excess of 300% of the average daily trading volume of our common stock on the NASDAQ Global Market during the preceding
calendar month, subject to certain exceptions. The Lock-Up Agreement is terminable in certain circumstances.

See the section entitled Approval of Stock Issuance The Private Placement Transaction The Lock-Up Agreement.
Our Reasons for the Merger (see page [ ])

In determining that the Merger Agreement and the transactions contemplated thereby are advisable and in the best interests of us and our
stockholders, and in reaching its decision to approve the Merger Agreement and the transactions contemplated thereby, our board of directors
considered a variety of factors that it believed weighted favorably toward the Merger, including the following:

the potential for significant revenue growth from the Nellix technology;

the potential for the Nellix technology to expand the abdominal aortic aneurysm, or AAA, market and provide a treatment alternative
for more patients; and

the potential for the Nellix technology to enhance our position and market share in the aortic stent graft markets.
See the section entitled Approval of Stock Issuance The Merger Our Reasons for the Merger.
Conditions to the Completion of the Merger (see page [ ])

The completion of the Merger depends on the satisfaction or waiver of a number of conditions, including but not limited to:

each of the representations and warranties in the Merger Agreement made by us, Nellix and the stockholders of Nellix must have
been true and correct in all material respects as of the date of the Merger Agreement, and must be accurate in all material respects as
of the closing date as if made on the closing date, in each case, without giving effect to any materiality qualifications in such
representations and warranties;

each of the covenants and obligations in the Merger Agreement that we, Nellix or the stockholders of Nellix are required to comply
with or perform at or prior to the closing must be complied with or performed in all material respects;

we and Nellix must have obtained the required approval of our respective stockholders;

no governmental entity will have enacted, issued, promulgated, enforced or entered any law, order or other legal restraint which is in
effect and has the effect of making the Merger illegal, or otherwise prohibiting or preventing consummation of the Merger;

approvals from any governmental entity deemed appropriate or necessary by us must have been timely obtained;

all consents, waivers, approvals, orders, governmental authorizations or declarations required to be obtained, all notices required to
be delivered and all filings required to be made, by Nellix in connection with the execution, delivery and performance of the Merger
Agreement or any related agreement, or the consummation of the Merger or any of the other transactions contemplated by the
Merger Agreement or any related agreement, must have been obtained and made by Nellix;
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we and Essex Woodlands must have satisfied all conditions precedent to the Private Placement Transaction, and must have agreed to
consummate the Private Placement Transaction as of the closing of the Merger; and

we and Nellix must deliver various certificates and other documents to each other.
See the section entitled Approval of Stock Issuance The Merger Conditions to the Merger.
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Termination (see page[ ])

The Merger Agreement grants certain termination rights to us and Nellix. Upon termination of the Merger Agreement in order to enter into a
definitive agreement with respect to a Superior Proposal (as such term is defined in the Merger Agreement), Nellix will be required to pay us a
termination fee of $15,000,000 and to reimburse us for our reasonable and documented expenses incurred in connection with the Merger, up to a
cap of $750,000. The Merger Agreement also provides that we will be required to pay Nellix a termination fee equal to $15,000,000 and to
reimburse Nellix for its reasonable and documented expenses incurred in connection with the Merger, up to a cap of $750,000, if we either

(1) terminate the Merger Agreement, prior to the receipt of approval from our stockholders, in order to enter into a Change of Control (as such
term is defined in the Merger Agreement) or (ii) terminate the Merger Agreement and within 90 days following the date of such termination, we
either publicly announce our intent to enter into, or enter into, a definitive agreement with respect to a Change of Control. In addition, the
Merger Agreement also provides that we will be required to invest up to $7,000,000 in Nellix in exchange for equity securities of Nellix in the
event that we terminate the Merger Agreement because the Merger has not been consummated on or prior to January 31, 2011, which we refer to
as the Expiration Date, and we have not received the required approval from our stockholders by the Expiration Date.

The Merger Agreement allows the parties to extend the Expiration Date for two periods of 30 days each if we provide a cash advance of
$1,000,000 to Nellix to fund Nellix s operational cash requirements such that Nellix may conduct its business in the ordinary course of business
substantially consistent with past practice.

See the section entitled Approval of Stock Issuance The Merger Termination.
Our Board of Directors (see page[ 1)

The Securities Purchase Agreement provides that, immediately after the closing of the Private Placement Transaction, our board of directors will
consist of nine directors, seven of whom will be our current directors and two of whom will be designated by Essex Woodlands prior to the
closing of the transactions. In connection with and contingent upon the closing of the transactions, our board of directors approved an increase in
the authorized number of members of our board of directors from eight to nine in accordance with the provisions of our bylaws.

Board of Directors and Officers of the Surviving Corporation (see page[ ])

The Merger Agreement provides that the directors of Merger Sub immediately prior to the effective time of the Merger will be the directors of
the surviving corporation from and after the effective time of the Merger, each to hold office as a director in accordance with the provisions of
the General Corporation Law of the State of Delaware and the certificate and bylaws of the surviving corporation until their successors are duly
elected and qualified.

In addition, the Merger Agreement provides that the officers of the surviving corporation after the effective time of the Merger shall be: John
McDermott, who will serve as chief executive officer of the surviving corporation, Robert J. Krist, who will serve as chief financial officer of
the surviving corporation, Robert D. Mitchell, who will serve as President of the surviving corporation, and Doug Hughes, who will serve as
chief operating officer of the surviving corporation. Each of the foregoing officers shall hold office in accordance with the provisions of the
surviving corporation s bylaws.

Appraisal Rights (see page[ 1)

Holders of our common stock will not have appraisal rights under Delaware law in connection with the Merger or the issuance of our common
stock in connection with the Merger. See the section entitled Approval of Stock Issuance The Merger Appraisal Rights.
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Material U.S. Federal Income Tax Consequences of the Merger (see page[ ])

We expect the Merger to qualify as a tax-free reorganization under Section 368 of the Internal Revenue Code. We expect that there will be no
material federal income tax consequences from the Merger for us or our stockholders. See the section entitled Approval of Stock Issuance The
Merger Material U.S. Federal Income Tax Consequences of the Merger.

Anticipated Accounting Treatment (see page[ )

For accounting purposes, we are considered to be acquiring Nellix in the Merger. The Merger will be accounted for as an acquisition of Nellix
by us under the purchase method of accounting under U.S. generally accepted accounting principles, or GAAP. Under the purchase method of
accounting, the assets and liabilities of the acquired company (i.e., Nellix) are, as of completion of the Merger, recorded at their respective fair
values and added to those of the reporting public issuer (i.e., us), including an amount for goodwill representing the difference between the
purchase price and the fair value of the identifiable net assets. Our financial statements issued after consummation of the Merger will reflect only
our operations after the Merger and will not be restated retroactively to reflect the historical financial position or results of operations of Nellix.

All unaudited pro forma financial information contained in this proxy statement has been prepared using the purchase method to account for the
Merger. The measurement of the purchase price will be performed as of the date the Merger is completed. The final allocation of the purchase
price will be determined after the Merger is completed and after completion of an analysis to determine the assigned fair values of Nellix s
tangible and identifiable intangible assets and liabilities. Accordingly, the final purchase accounting adjustments may be materially different
from the unaudited pro forma adjustments. Any decrease in the net fair value of the assets and liabilities of Nellix as compared to the unaudited
pro forma inf