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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Mr. Mitchell will receive 350,000 shares of restricted common stock, which will vest (i) with respect to 250,000 shares if the Company

achieves the OUS Milestone (as defined in the Merger Agreement) within 24 months of the date on which the Generation 3 Product (as
(1) defined in the Merger Agreement between Endologix, Inc. and Nellix, Inc. effective December 10, 2010) obtains CE Mark approval from

its European Union notified body and (ii) with respect to 100,000 shares if the Company achieves the PMA Milestones (as defined in the

Merger Agreement).
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