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Notice Date: April 11, 2018

Nephros, Inc.

380 Lackawanna Place

South Orange, New Jersey 07079

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held Wednesday, May 23, 2018

To The Stockholders of Nephros, Inc.:

The Annual Meeting of Stockholders of Nephros, Inc., a Delaware corporation (the “Company”), will be held at the
offices of the Company, located at 380 Lackawanna Place, South Orange, New Jersey 07079, on Wednesday, May 23,
2018 at 10:00 a.m., Eastern Time, for the following purposes:

●
to elect one Director named in this proxy statement to serve a three-year term expiring in 2021, two Directors named
in this proxy statement to serve two-year terms expiring in 2020, and two Directors named in this proxy statement to
serve one-year terms expiring in 2019;

●to ratify the selection of Moody, Famiglietti & Andronico, LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2018;

●to approve the Nephros, Inc. 2015 Equity Incentive Plan;

●the approval of the compensation of our named executive officers on an advisory (non-binding) basis; and

●to act upon such other matters as may properly come before the meeting or any adjournment thereof.

These matters are more fully described in the attached proxy statement.
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The Board of Directors has fixed the close of business on March 27, 2018 as the record date for the determination of
stockholders entitled to notice of and to vote at the meeting or any adjournment thereof.

We cordially invite you to attend the meeting in person. Whether or not you plan to attend the meeting, please
vote your shares. You may vote over the telephone or the Internet as instructed in this proxy statement. If you
received a proxy card or voting instruction card by mail, you may submit your proxy card or voting instruction
card by completing, signing, dating and mailing your proxy card or voting instruction card in the envelope
provided. Any stockholder attending the meeting may vote at the meeting, even if you already returned a proxy
card or voting instruction card or voted by proxy over the telephone or the Internet. Please note, however, that
if your shares are held of record by a broker, bank or other nominee and you wish to vote at the meeting, you
must obtain a proxy issued in your name from that record holder.

By Order of the Board of Directors

Daron Evans
President and Chief Executive Officer

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 23, 2018:

Copies of this proxy statement and our Annual Report on Form 10-K for the 2017 fiscal year are available at:
http://materials.proxyvote.com/640671.
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Nephros, Inc.

380 Lackawanna Place

South Orange, New Jersey 07079

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

WEDNESDAY, MAY 23, 2018

INFORMATION CONCERNING SOLICITATION AND VOTING

The Board of Directors of Nephros, Inc. (the “Company”) is soliciting your proxy to vote at the Annual Meeting of
Stockholders (the “Annual Meeting”) to be held at the offices of the Company, located at 380 Lackawanna Place, South
Orange, New Jersey 07079, on Wednesday, May 23, 2018 at 10:00 a.m., Eastern Time, including at any adjournments
or postponements of the Annual Meeting. You are invited to attend the Annual Meeting to vote on the proposals
described in this proxy statement. You do not need to attend the meeting to vote your shares. Instead, you may simply
complete, sign and return the enclosed proxy card if you received paper copies of the proxy materials, or follow the
instructions below to submit your proxy over the telephone or the Internet.

In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission (the “SEC”), we
have elected to provide our beneficial owners and stockholders of record access to our proxy materials over the
Internet. Beneficial owners are stockholders whose shares are held in the name of a broker, bank or other agent (i.e., in
“street name”). Accordingly, a Notice of Internet Availability of Proxy Materials (the “Notice”) will be mailed on or
about April 11, 2018 to our beneficial owners and stockholders of record who owned our common stock at the close
of business on March 27, 2018. Beneficial owners and stockholders of record will have the ability to access the proxy
materials on a website referred to in the Notice or request a printed set of the proxy materials be sent to them by
following the instructions in the Notice. Beneficial owners and stockholders of record who have previously requested
to receive paper copies of our proxy materials will receive paper copies of the proxy materials instead of a Notice.

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
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Why did I receive in the mail a Notice of Internet Availability of Proxy Materials instead of a full set of proxy
materials?

We are pleased to take advantage of the SEC rule that allows companies to furnish their proxy materials over the
Internet. Accordingly, we have sent to our beneficial owners and stockholders of record a Notice of Internet
Availability of Proxy Materials. Instructions on how to access the proxy materials over the Internet or to request a
paper copy may be found in the Notice. Our stockholders may request to receive proxy materials in printed form by
mail or electronically on an ongoing basis. A stockholder’s election to receive proxy materials by mail or electronically
by email will remain in effect until the stockholder terminates its election.

- 2 -
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Why did I receive a full set of proxy materials in the mail instead of a Notice of Internet Availability of Proxy
Materials?

We are providing paper copies of the proxy materials instead of a Notice to beneficial owners or stockholders of
record who have previously requested to receive paper copies of our proxy materials. If you are a beneficial owner or
stockholder of record who received a paper copy of the proxy materials, and you would like to reduce the
environmental impact and the costs incurred by us in mailing proxy materials, you may elect to receive all future
proxy materials electronically via email or the Internet.

You can choose to receive our future proxy materials electronically by visiting http://www.proxyvote.com. Your
choice to receive proxy materials electronically will remain in effect until you instruct us otherwise by following the
instructions contained in your Notice and visiting http://www.proxyvote.com, sending an electronic mail message to
sendmaterial@proxyvote.com, or calling 1-800-579-1639.

The SEC has enacted rules that permit us to make available to stockholders electronic versions of the proxy materials
even if the stockholder has not previously elected to receive the materials in this manner. We have chosen this option
in connection with the Annual Meeting with respect to both our beneficial owners and stockholders of record.

Who can vote at the Annual Meeting?

Only the holders of record of our common stock at the close of business on the record date, March 27, 2018, are
entitled to notice of and to vote at the meeting. On the record date, 57,215,511 shares of our common stock were
outstanding. Stockholders are entitled to one vote for each share of common stock held on the record date.

Stockholder of Record: Shares Registered in Your Name

If, on March 27, 2018, your shares were registered directly in your name with the Company’s transfer agent, V Stock
Transfer LLC, then you are a stockholder of record. As a stockholder of record, you may vote in person at the Annual
Meeting or vote by proxy. Whether or not you plan to attend the meeting, we urge you to vote your shares by
completing, signing, dating and mailing your proxy card in the envelope provided, if you received paper copies of the
proxy materials, or vote by proxy over the telephone or the Internet as instructed below to ensure your vote is counted.
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If, on March 27, 2018, your shares were held, not in your name, but rather in an account at a brokerage firm, bank,
dealer, or other similar organization, then you are the beneficial owner of shares held in “street name” and these proxy
materials are being forwarded to you by that organization. The organization holding your account is considered to be
the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to
direct your broker or other agent regarding how to vote the shares in your account. You are also invited to attend the
Annual Meeting; however, since you are not the stockholder of record, you may not vote your shares at the Annual
Meeting unless you request and obtain a valid proxy from your broker or other agent.

- 3 -
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What am I voting on?

There are four matters scheduled for a vote:

(1) Election of Arthur Amron to serve a three-year term expiring in 2021, Daron Evans and Moshe Pinto to serve
two-year terms expiring in 2020, and Paul Mieyal and Malcolm Persen to serve one-year terms expiring in 2019;

(2) Ratification of the selection of Moody, Famiglietti & Andronico, LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2018;

(3) Approval of the Nephros, Inc. 2015 Equity Incentive Plan; and

(4) Approval of the compensation of our named executive officers on an advisory (non-binding) basis.

How do I vote?

(1) For the election of each nominee to the Board of Directors, you may vote “For” or “Withhold” a vote or abstain from
voting.

(2)
For the ratification of the selection of Moody, Famiglietti & Andronico, LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2018, you may vote “For” or “Against” or abstain
from voting.

(3) For the approval of the Nephros, Inc. 2015 Equity Incentive Plan, you may vote “For” or “Against” or abstain from
voting.

(4) For approval of the compensation of our named executive officers on an advisory (non-binding) basis, you may
vote “For” or “Against” or abstain from voting.

The procedures for voting are as follows:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote at the Annual Meeting, vote by proxy using the enclosed proxy card
(if you received paper copies of the proxy materials), vote by proxy over the telephone, or vote by proxy over the
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Internet.

Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted.
You may still attend the Annual Meeting and vote at that time even if you have already voted by proxy.

- To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive. If you would like
directions to our offices, please call 201.343.5202.

-
If you received paper copies of the proxy materials, to vote using the proxy card, simply complete, sign and date
the enclosed proxy card and return it promptly in the envelope provided. If you return your signed proxy card to us
before the Annual Meeting, we will vote your shares as you direct.

-
To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded
instructions. Please have available the 16-Digit Control Number from the enclosed proxy card, if you received one,
or from your Notice. Your vote must be received by 11:59 p.m., Eastern Time, on May 22, 2018, to be counted.

-
To vote over the Internet, go to http://www.proxyvote.com. Please have available the 16-Digit Control Number
from the enclosed proxy card, if you received one, or from your Notice. Your vote must be received by 11:59 p.m.,
Eastern Time, on May 22, 2018, to be counted.

- 4 -
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We are providing Internet proxy voting to allow you to vote your shares online, with procedures designed to
ensure the authenticity and correctness of your proxy vote instructions. However, please be aware that you
must bear any costs associated with your Internet access, such as usage charges from Internet access providers
and telephone companies.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you may have
received a proxy card and voting instructions with these proxy materials from that organization rather than from us.
Simply complete and mail the proxy card to ensure that your vote is submitted to your broker or bank. Alternatively,
you may vote by telephone or over the Internet as instructed by your broker or bank. o vote in person at the Annual
Meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow the instructions from your
broker or bank included with these proxy materials, or contact your broker or bank to request a proxy form.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you own as of March 27, 2018.
There is no cumulative voting for election of directors.

What if I return a proxy card but do not make specific choices?

If you return a signed and dated proxy card without marking any voting selections, your shares will be voted as
follows:

(1) “For” the election of each nominee to the Board of Directors;

(2) “For” the ratification of the selection of Moody, Famiglietti & Andronico, LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2018;

(3) “For” the approval of the Nephros, Inc. 2015 Equity Incentive Plan; and

(4) “For” approval of the compensation of our named executive officers on an advisory (non-binding) basis.
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If any other matter is properly presented at the meeting, your proxyholder (one of the individuals named on your
proxy card) will vote your shares using his or her best judgment.

Who is paying for this proxy solicitation?

We will bear the cost of soliciting proxies. In addition to solicitation of proxies by mail, our employees, without extra
remuneration, may solicit proxies personally or by telephone. We will reimburse brokerage firms and other
custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy materials to
beneficial owners and seeking instruction with respect thereto.

What does it mean if I receive more than one proxy card?

If you receive more than one proxy card, your shares are registered in more than one name or are registered in
different accounts. Please complete, sign and return each proxy card to ensure that all of your shares are voted.

Are proxy materials available on the Internet?

This proxy statement and our Annual Report on Form 10-K for the 2017 fiscal year are available at:
http://materials.proxyvote.com/640671.

- 5 -
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Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are the record holder
of your shares, you may revoke your proxy in any one of four ways:

(1) You may submit another properly completed proxy card with a later date.

(2) You may submit a new vote by telephone or Internet.

(3) You may send a timely written notice that you are revoking your proxy to our Chief Financial Officer, Andrew
Astor, at our principal executive offices, located at 380 Lackawanna Place, South Orange, New Jersey 07079.

(4) You may attend the Annual Meeting and vote in person. Simply attending the Annual Meeting will not, by itself,
revoke your proxy.

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

How are votes counted?

Votes will be counted by the inspector of election appointed for the meeting, who will separately count “For” and
“Withhold” votes and abstentions and broker non-votes for director elections; “For” and “Against” votes and abstentions for
auditor ratification; and “For” and “Against” votes and abstentions and broker non-votes for the approval of the 2015
Equity Incentive Plan and advisory vote on compensation of our named executive officers.

Abstentions will not be counted toward the vote total for the election of directors, but abstentions will be counted
towards the vote total for each other proposal, and will have the same effect as “Against” votes for those proposals.
Broker non-votes have no effect and will not be counted towards the vote total for any proposal.

What are “broker non-votes”?
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Broker non-votes occur when a beneficial owner of shares held in “street name” does not give instructions to the broker
or nominee holding the shares as to how to vote on matters deemed “non-routine.” Generally, if shares are held in street
name, the beneficial owner of the shares is entitled to give voting instructions to the broker or nominee holding the
shares. If the beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares
with respect to matters that are considered to be “routine,” but not with respect to “non-routine” matters. Under the rules
and interpretations of the New York Stock Exchange, the ratification of the appointment of Moody, Famiglietti &
Andronico, LLP as the Company’s independent registered public accounting firm is currently considered a routine
matter. The election of directors, approval of the 2015 Equity Incentive Plan, and the advisory vote on compensation
of our named executive officers are currently considered non-routine matters under the rules of the New York Stock
Exchange.

How many votes are needed to approve each proposal?

(1)

To elect Arthur Amron to serve a three-year term expiring in 2021, Daron Evans and Moshe Pinto to serve
two-year terms expiring in 2020, and Paul Mieyal and Malcolm Persen to serve one-year terms expiring in 2019,
the nominees in Proposal 1 receiving the most “For” votes (from the holders of shares present in person or
represented by proxy and entitled to vote on the election of directors) will be elected. Only votes “For” or
“Withhold” will affect the outcome.

(2)

To ratify the selection of Moody, Famiglietti & Andronico, LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2018, Proposal 2 must receive a “For” vote from the majority of
shares present and entitled to vote either in person or by proxy. If you “Abstain” from voting, it will have the same
effect as an “Against” vote.

- 6 -
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(3)
To approve the Nephros, Inc. 2015 Equity Incentive Plan, Proposal 3 must receive a “For” vote from the majority
of shares present and entitled to vote either in person or by proxy. If you “Abstain” from voting, it will have the
same effect as an “Against” vote.

(4)

Proposal 4, regarding compensation of our named executive officers, is an advisory vote, which means that the
vote is not binding on the Company, our Board of Directors or the Compensation Committee of the Board of
Directors. To the extent there is any significant vote against the compensation of our named executive officers as
disclosed in this proxy statement, the Board of Directors and the Compensation Committee will evaluate whether
any actions are necessary to address the concerns of stockholders.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at
least a majority of the outstanding shares are present at the virtual meeting or represented by proxy. On the record
date, there were 57,215,511 shares outstanding and entitled to vote. Thus, the holders of 28,607,756 shares must be
present in person or represented by proxy at the meeting to have a quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf
by your broker, bank or other nominee) or if you vote at the meeting. Votes withheld from any director, abstentions
and broker non-votes will be counted towards the quorum requirement. If there is no quorum, the holders of a majority
of shares present at the meeting in person or represented by proxy, or the chairman of the meeting, may adjourn the
meeting to another date.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in a
Current Report on Form 8-K, which we will file within four business days of the meeting.

What are “householding” rules and how do they affect me?

The SEC has adopted rules that permit companies and brokers, banks and other nominees to satisfy the delivery
requirements for proxy statements and annual reports, with respect to two or more stockholders sharing the same
address and who do not participate in electronic delivery of proxy materials, by delivering a single copy of such
documents addressed to those stockholders. This process, which is commonly referred to as “householding,” potentially
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means extra convenience for stockholders and cost savings for companies.

Brokers, banks and other nominees may be “householding” Company proxy materials. This means that only one copy of
proxy materials may have been sent to multiple stockholders in a household. If, at any time, you no longer wish to
participate in householding and would prefer to receive a separate proxy statement and annual report from the other
stockholder(s) sharing your address, please: (i) notify your broker, bank or other nominee, (ii) direct your written
request to Chief Financial Officer, 380 Lackawanna Place, South Orange, New Jersey 07079, or (iii) contact our Chief
Financial Officer at 201.343.5202. The Company will undertake to deliver promptly, upon any such oral or written
request, a separate copy of the proxy materials to a stockholder at a shared address to which a single copy of these
documents was delivered. Stockholders who currently receive multiple copies of proxy materials at their address and
would like to request householding of their communications should notify their broker, bank or other nominee, or
contact our Chief Financial Officer at the above address or phone number.

- 7 -
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PROPOSAL NO. 1 — ELECTION OF DIRECTORS

At the annual meeting, the director nominees named below will stand for election to serve the term set forth below.
The shares represented by the enclosed proxy will be voted to elect as directors the nominees named below, unless a
vote is withheld for such nominee or nominees. If a nominee cannot or will not serve as a director (which events are
not anticipated), then the shares represented by the enclosed proxy may be voted for a substitute nominee named by
the Board of Directors in the discretion of the holder of the proxies.

Director Classes

Our Board of Directors is currently composed of five directors. Our Board of Directors (the “Board”) is divided into
three classes. Typically, one class is elected each year to serve for a term of three years. Given that we have not held
an election of directors since 2014, we are asking you to elect the Class I Director to serve a term of three years,
ending at the annual meeting in 2021, to elect the Class II Directors to serve a term of one year, ending at the annual
meeting in 2019, and to elect the Class III Directors to serve a term of two years, ending at the annual meeting in
2020. The business address for each director for matters regarding our company is 380 Lackawanna Place, South
Orange, New Jersey 07079.

In connection with our September 2007 financing, we entered into an investor rights agreement with the 2007
investors pursuant to which we agreed to take such corporate actions as may be required, among other things, to
entitle Lambda Investors LLC (“Lambda”) (i) to nominate two individuals having reasonably appropriate experience
and background to our Board to serve as directors until their respective successor(s) are elected and qualified, (ii) to
nominate each successor to the Lambda nominees, provided that any successor shall have reasonably appropriate
experience and background, and (iii) to direct the removal from the Board of any director nominated under the
foregoing clauses (i) or (ii). Under the investor rights agreement, we are required to convene meetings of the Board of
Directors at least once every three months. If we fail to do so, a Lambda director will be empowered to convene such
meeting. Arthur Amron and Paul Mieyal are the current Lambda directors.

Board Nominees

Biographical information regarding our director nominees is set forth below. Each of these nominees is presently
serving on our Board of Directors and has served continuously as a member of our Board since the year indicated
below.
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Name

Age

(as of

3/27/18)

Director

Since
Business Experience for the Last Five Years

Class I Director – Term expiring 2021

Arthur
H.
Amron

61 2007

Mr. Amron has served as a director of our company since September 2007. Mr. Amron is
a Partner of Wexford Capital LP, an SEC-registered investment advisor and serves as its
General Counsel. Mr. Amron also actively participates in various private equity
transactions, particularly in the bankruptcy and restructuring areas, and has served on the
boards and creditors’ committees of a number of public and private companies in which
Wexford has held investments. From 1991 to 1994, Mr. Amron was an Associate at
Schulte Roth & Zabel LLP, specializing in corporate and bankruptcy law, and from 1984
to 1991, Mr. Amron was an Associate at Debevoise & Plimpton LLP specializing in
corporate litigation and bankruptcy law. Mr. Amron holds a J.D. from Harvard
University, a B.A. in Political Theory from Colgate University and is a member of the
New York Bar. Among other experience, qualifications, attributes and skills, Mr.
Amron’s legal training and experience in the capital markets, as well as his experience
serving on boards of directors of other public companies, led to the conclusion of our
Board that he should serve as a director of our company in light of our business and
structure.

- 8 -

Edgar Filing: NEPHROS INC - Form DEF 14A

18



Name

Age

(as of

3/27/18)

Director

Since
Business Experience for the Last Five Years

Class II Directors – Term expiring 2019

Paul A.
Mieyal 48 2007

Dr. Mieyal has served as a director of our company since September 2007 and served as
our Acting President, Acting Chief Executive Officer, Acting Chief Financial Officer
and Acting Secretary from January 4, 2015 to April 15, 2015. Dr. Mieyal also
previously served as our Acting Chief Executive Officer from April 6, 2010 until April
20, 2012. Dr. Mieyal has been a Vice President of Wexford Capital LP since October
2006. From January 2000 through September 2006, he was Vice President in charge of
healthcare investments for Wechsler & Co., Inc., a private investment firm and
registered broker-dealer. Dr. Mieyal was a director of Nile Therapeutics, Inc., a publicly
traded company, from September 2007 through November 2013. Dr. Mieyal received
his Ph.D. in Pharmacology from New York Medical College, a B.A. in Chemistry and
Psychology from Case Western Reserve University, and is a Chartered Financial
Analyst. Among other experience, qualifications, attributes and skills, Dr. Mieyal’s
pharmacology and chemistry education, his experience in investment banking in the
healthcare industry, as well as his experience serving on boards of directors of other
public companies, led to the conclusion of our Board that he should serve as a director
of our company in light of our business and structure.

Malcolm
Persen 64 2015

Mr. Persen has served as a director of our company since May 2015 and is currently the
President of Resolute Performance Contracting, a solar construction firm that he
founded in 2011. Previously, from 2009 through 2011, he was the Executive Vice
President at Ironco Enterprises, a renewable energy contracting organization. From 2004
through 2008, Mr. Persen served as the Chief Financial Officer for Radyne Corporation,
a Nasdaq-traded manufacturer and distributor of satellite and telecommunications
equipment. Earlier, Mr. Persen was employed as Group Financial Officer for Avnet,
Inc., a global distributor of electronic components and computer systems. Other
experience included assignments with consultancies Arthur D. Little and Mercer
Management Consulting. In addition, Mr. Persen is a Faculty Associate at the W. P.
Carey School of Business at Arizona State University. Previously, Mr. Persen has served
on the Finance Faculties of the University of Arizona, Boston College and the
University of Massachusetts. Mr. Persen currently serves on the Board of Valutek, a
supplier of cleanroom supplies through direct and distribution channels. Mr. Persen
holds a BA in Political Economics from The Colorado College, and an MBA from The
Amos Tuck School of Business at Dartmouth College. Among other experience,
qualifications, attributes and skills, Mr. Persen’s extensive financial background led to
the conclusion of our Board that he should serve as a director of our company in light of
our business and structure.

Class III Directors – Term expiring 2020

44 2013
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Daron
Evans

Mr. Evans is currently our President and Chief Executive Officer. He has served on our
Board since November 29, 2013, and served as the Chairman from January 4, 2015
through April 15, 2015. Mr. Evans is a life sciences executive with over 20 years of
financial leadership and operational experience. Mr. Evans is currently Managing
Director of PoC Capital, LLC, and a Director of Zumbro Discovery, an early stage
company developing a novel therapy for resistant hypertension. Mr. Evans was most
recently Chief Financial Officer of Nile Therapeutics, Inc., from 2007 until its merger
with Capricor, Inc. in November 2013. From 2004 to 2007, he held various positions at
Scios, Inc. and Vistakon, Inc., both divisions of Johnson & Johnson Corp. Mr. Evans
was a co-founder of Applied Neuronal Network Dynamics, Inc. and served as its
President from 2002 to 2004. From 1995 to 2002, Mr. Evans served in various roles at
consulting firms Arthur D. Little and Booz Allen & Hamilton. Mr. Evans is the author
of four U.S. patents. Mr. Evans received his Bachelor of Science in Chemical
Engineering from Rice University, his Master of Science in Biomedical Engineering
from a joint program at the University of Texas at Arlington and Southwestern Medical
School and his MBA from the Fuqua School of Business at Duke University. Among
other experience, qualifications, attributes and skills, Mr. Evans’s extensive operational
and business development experience led to the conclusion of our Board that he should
serve as a director of our company in light of our business and structure.

- 9 -
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Name

Age

(as of

3/27/18)

Director

Since
Business Experience for the Last Five Years

Moshe
Pinto 43 2015

Mr. Pinto has served as a director of our company since August 2015. Mr. Pinto was
recently the CEO of Home Dialysis Plus, now Outset Medical, Inc., a Warburg Pincus
backed company dedicated to the development and commercialization of a new
hemodialysis system, providing an improved experience for patients. Previously, from
2007 through 2010, he was CEO of Spiracur Inc., a developer of innovative wound
healing technologies that Mr. Pinto co-founded out of the Stanford University Biodesign
Innovation Program. Mr. Pinto also worked for Herzog, Fox & Neeman, a law firm based
in Israel. He served on the Board of Directors of Spiracur Inc. from 2010 to 2015. Mr.
Pinto received an MBA from Stanford University, an LLM from Universita di Bologna, an
EMLE from the University of Hamburg, and an LLB in Law from Tel Aviv University.
Among other experience, qualifications, attributes and skills, the Board concluded that Mr.
Pinto should serve as a director of our company due to his historical experience with
businesses in the medical industry and in light of our business and structure.

Vote Required

Directors will be elected by plurality vote. No minimum vote is required for the nominees to be elected. If any other
nominee is put forward at the meeting, the nominees receiving the highest number of affirmative votes of the shares
present or represented and entitled to be voted at the meeting shall be elected as directors. Stockholders do not have
cumulative voting rights. Your vote may be cast for or withheld from any individual nominee.

Our Board of Directors has unanimously approved and recommends that stockholders vote “FOR”

the election of Mr. Amron as a Class I director,

the election of Dr. Mieyal and Mr. Persen as Class II directors, and

the election of Messrs. Evans and Pinto as Class III directors (Item 1 of the enclosed proxy card).
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PROPOSAL NO. 2 —

RATIFICATION OF SELECTION OF INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has selected the firm of Moody, Famiglietti & Andronico, LLP (“MFA”) to serve as
our independent registered public accounting firm for the fiscal year ending December 31, 2018. The Board has
ratified this selection and recommends that the stockholders ratify this selection. If the selection of MFA is not ratified
by the stockholders, the Audit Committee will reconsider, but might not change, its selection.

MFA has audited our consolidated accounts since 2015, and has advised us that it does not have, and has not had, any
direct or indirect financial interest in our company in any capacity other than that of serving as independent registered
public accounting firm. Representatives of MFA are expected to attend the annual meeting. They will have an
opportunity to make a statement, if they desire to do so, and will also be available to respond to appropriate questions.

Summary of Auditor Fees and Pre-Approval Policy

In accordance with its charter, the Audit Committee approves in advance all audit and non-audit services to be
provided by our registered independent public accounting firm. Although the Audit Committee does not have formal
pre-approval policies and procedures in place, it pre-approved all of the services performed by MFA during fiscal
years 2017 and 2016.

Audit Fees

Fees billed for audit services by MFA for the year ended December 31, 2017 totaled approximately $112,000 in
connection with the March 31, 2017, June 30, 2017, and September 30, 2017 interim reviews and the fiscal year end
December 31, 2016 audit. Fees billed for audit services by MFA for the year ended December 31, 2016 totaled
approximately $83,000 in connection with the March 31, 2016, June 30, 2016, and September 30, 2016 interim
reviews and the fiscal year end December 31, 2015 audit.
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