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Cautionary Note Regarding Forward-Looking Statemen$

This Annual Report on Form 10-K contains forwarddimg statements, within the meaning of the Pri&eurities Litigation Reform Act of
1995, that involve substantial risks and unceri@énfThe forward-looking statements are contairr@ttipally in the sections of this Annual
Report on Form 10-K titled “Business,” “Risk Factband “Management’s Discussion and Analysis ofiRtial Condition and Results of
Operations,” but are also contained elsewhereign&hnual Report on Form 10-K. In some cases, yauidentify forward-looking statements
by the words “anticipate,” “believe,” “continue,tbuld,” “estimate,” “expect,” “intend,” “may,” “migt,” “objective,” “ongoing,” “plan,”
“predict,” “project,” “potential,” “should,” “will,” or “would,” and or the negative of these termspther comparable terminology intended to
identify statements about the future. These statésrievolve known and unknown risks, uncertainéiad other factors that may cause our
actual results, levels of activity, performanceohievements to be materially different from thi@imation expressed or implied by these
forward-looking statements. Although we believe tha have a reasonable basis for each forward-hgogiatement contained in this Annual
Report on Form 10-K, we caution you that theseestahts are based on a combination of facts andrfactirrently known by us and our
expectations of the future, about which we canmotdrtain.

The forward-looking statements in this Annual Repor Form 10-K include, among other things, stateimabout:

« the initiation, timing, progress and resultsoaf clinical trials, our regulatory submissionglaur research and development
programs

» our ability to advance our products into, and sasfigly complete, clinical trials

* our ability to obtain pr-market approvals

» the commercialization of our produc

» the implementation of our business model, stratplzins for our business, products and technol

» the scope of protection we are able to establishnaaintain for intellectual property rights coveyiaur products and technolog
» estimates of our expenses, future revenues, capgalrements and our needs for additional finagc

» the timing or likelihood of regulatory filings arapprovals

» our financial performance; at

» developments relating to our competitors and odustry.

You should refer to “Part I, Item 1A. Risk Factord'this Annual Report on Form 10-K for a discussad important factors that may cause oul
actual results to differ materially from those eegwed or implied by our forward-looking statemeAtsa result of these factors, we cannot
assure you that the forward-looking statementhisAnnual Report on Form 10-K will prove to be a@te. Furthermore, if our forward-
looking statements prove to be inaccurate, thecimacy may be material. In light of the significamicertainties in these forward-looking
statements, you should not regard these staterasmrtsepresentation or warranty by us or any geson that we will achieve our objectives
and plans in any specified time frame or at all. ¥ddertake no obligation to publicly update anywaid-looking statements, whether as a
result of new information, future events or othesmyiexcept as required by law.

You should read this Annual Report on Form 10-K #raldocuments that we reference in this AnnualbRegn Form 10-K and have filed as
exhibits to this Annual Report on Form 10-K comelgtand with the understanding that our actualritesults may be materially different
from what we expect. We qualify all of our forwaabking statements by these cautionary statements.
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Industry and Market Data

We obtained the industry and market data in thisush Report on Form 10-K from our own research e &s from industry and general
publications and surveys and studies conductedliby parties. Industry and general publicationgdigts and surveys generally state that the
information contained therein has been obtainech fsources believed to be reliable. These thirdgmnhay, in the future, alter the manner in
which they conduct surveys and studies regardiagrhrkets in which we operate our business. Asultrgzou should carefully consider the

inherent risks and uncertainties associated wihntustry and market data contained in this AnRegort on Form 10-K, including those
discussed in “Part I, Item 1A. Risk Factors.”

Trademarks
This Annual Report on Form 1K-includes trademarks, service marks and trade sawaed by us or other companies. All trademamisjice

marks and trade names included in this Annual RepoForm 10-K are the property of their respectwaners. Our principal trademark or
trade name that we use is Presa



Part |

In January 2015, we completed a series of corporabeganization transactions described‘ltem 1. Business—Corporate History and
Information” which we refer to herein as the Reorganizatiomfsactions. Unless we state otherwise, the terngs™us,” “our,” “Preshia”
and the “company” refer to Preshia PLC and its colidated subsidiaries after giving effect to theoRmnization Transactions. Prior to the
completion of the Reorganization Transactions ftliegoing terms refer to the entities that becaheedonsolidated subsidiaries of Presbia
PLC upon consummation of the Reorganization Tratisas:

Iltem 1. Business
Overview

We are an ophthalmic device company which has deeel and is currently marketing a proprietary @ptiens implant for treating presbyof
the age-related loss of the ability to focus orrmdgects. Our lens, which we refer to as our niers, is a miniature lens designed to be
surgically implanted in a patient’s eye to imprakiet patient’s ability to see objects at closeatises. Our current strategy is to continue to
commercialize our microlens in certain strategiorddes where we currently have marketing apprawval to continue to seek to obtain
marketing approval in other key markets, including United States. Our goal is to become a leggliagider of corneal inlay presbyopia-
correcting treatment worldwide.

According to Market Scope, an ophthalmic marke¢aesh organization, presbyopia is a common visisarder that affects approximately 1.8
billion people worldwide. Presbyopia is associatgtth the inability of the eye’s natural lens to olga shape, or accommodate, in order to see
clearly objects in the near and middle distancgeanAccording to Market Scope, the worldwide pyegiic population is expected to grow to
approximately 2.1 billion by 2020. According to Met Scope, spending on devices, equipment and guoedees for presbyopia-correcting
surgery is expected to increase from approximaté8 million in 2014 to approximately $750 milliam2019 at the manufacturer level. We
do not currently have marketing approval in mamsglictions included in the foregoing global datéjch jurisdictions collectively represent a
majority of the worldwide presbyopic population. \Wave marketing approval in a number of strategimtries that we are targeting for
commercialization and we are actively seeking miamgeapproval in certain other strategic counttlest we are targeting for
commercialization, including the United States.

We believe that our solution offers each of théofeing benefits:

» our solution is effective as a standalone smtutor plano presbyopes, or those individuals whffer from presbyopia but do not
have any other visual disorder, and may also bé imseonjunction with laser procedures or lensaepment procedures for those
individuals who in addition to being presbyopicfsufrom other visual disorder

* our solution is minimally invasive; our microlenarcbe implanted and removed in simple, surgicatquiares

» we believe that our solution offers significaeiar vision improvement with little or no losshafiocular distance visual acuity (the
ability to see distant objects with both eyes withrescription enhancement) and minimal risk ofegise side effect:

» our solution offers a wide range of correctpamver, from +1.5 diopters to +3.5 diopters, in Od&&pter increments (a diopter is a
unit of measurement of the optical power of a le

« once implanted, our microlens is invisible to tlzked eye

In addition, our microlens and the procedure tolanpour microlens are not currently reimbursedtigh private or governmental third-party
payors in any country, nor do we anticipate thaytill be reimbursable in the foreseeable futédéhough the commercialization of our
microlens depends on a prospective patient’s ghditcover the costs of our microlens and the imfaiion procedure and we believe that a
substantial



portion of presbyopes worldwide do not have tharitial means to cover the costs of our microlemsbelieve that a direct patient pay model
enables medical providers to avoid pricing presfama private or governmental third-party payors.

In 2012, we completed a 12-month, multicenter, {moatketing evaluation of our microlens in Italy a@deece in presbyopic patients between
the ages of 45 and 60. We designed, and oversaimflilementation of, the protocol for this evaluatigvhich was conducted at our request by
a surgeon at the Vardinoyannion Eye Institute ethiversity of Crete in Crete, Greece and by geom at Prato Hospital in Prato, Italy. The
average uncorrected near visual acuity (the alitityee close objects without prescription enharcgnmor UCVA-near, in the operated eye of
the 70 patients who completed the study was 20{3t@llen). Following implantation with our microkersuch patients had an average UCVA
near of 20/27 12 months post-surgery. Althoughetlheas a small loss in uncorrected distance visidheé operated eye, there was no
significant change in binocular distance visualigycafter 12 months post-surgery. Our microlens dlas been the subject of certain third part)
studies. We did not commission these studies dagdergeview or oversee the implementation of tipeatocols, and we have limited
information with respect to these studies.

In addition to being an effective standalone treathfor presbyopia, we believe that our solution aso be used in conjunction with other
surgical approaches that are used to treat visgordkers other than presbyopia. For example, wieveethat our microlens procedure can be
combined with laser in-situ keratomileusis, or LKSprocedures, which are used to treat certain distence and far distance visual disorders
as well as lens replacement procedures used tocaaacts (whereby the natural lens is repladédam intraocular lens, or IOL implant). We
also believe that our microlens can be used td pregbyopia in certain post-LASIK and post-catasacgery patients. We believe that, having
undergone eye surgery in the past, certain pataetsore likely than the general population tosider eye surgery to treat presbyopia.
Moreover, as we believe that our solution can béopmed at the same time that certain other formgsion-correction treatments are being
administered, we believe that our solution providesntegrated treatment option for patients anddatitional source of revenue for the
patient’s ophthalmic surgeon. In this way, we badi¢hat our solution complements existing surdidtments for vision problems.

Our microlens procedure is performed using a 1&thkrtz or greater frequency femtosecond laserghvis a laser that is currently used in
certain LASIK surgeries, cataract surgeries andeareplacement surgeries. In commercializing olutien, we intend to target those mark
with a well-established presence of refractiverdasaters equipped with femtosecond lasers. Welthat the existing infrastructure in most
such laser centers is sufficient to make our smtugin attractive opportunity for such laser cené®d our commercialization strategy includes
working closely with such laser centers to traid goalify ophthalmic surgeons on the use of ountsanh.

Through our European Union CE Mark, we are genegalthorized to market our microlens throughoutEeopean Economic Area (27 of -
28 European Union member states plus Iceland, téestein and Norway), or EEA, and Switzerland. Wently market our microlens in
certain strategic EEA countries as well as cesaiategic countries outside of the EEA in whichpessess marketing approval. Through
March 15, 2015, ophthalmic surgeons have implaated 600 of our microlenses outside of the Uniteates. For geographic information
regarding our revenues and long-lived assets, pleas Note 10 to our audited financial statemewtsided elsewhere in this Annual Report or
Form 10-K.

We are presently seeking marketing approval inrattrategic countries, including the United Statesrder to commercialize our microlens
and our proprietary insertion tool, which we ref@as our microlens inserter, in the United Statesmust first obtain a pnevarket approval, «
PMA, from the U.S. Food and Drug Administration tioe FDA. In December 2013, we received approvalurfinvestigational device
exemption, or IDE, to commence a staged pivotaiadi trial in order to obtain clinical data necassto obtain FDA approval to market our
microlens and microlens inserter in the United &tatVe began enrollment for this study in May 28f4d began treating patients in June 2014
Initially, 75 subjects underwent insertion of ouicrolens



at six investigational sites in the first stageto$ study. Based on six-month data on 52 of tlsebgects, in January 2015, we submitted an
interim safety report to the FDA along with a sugpent to our IDE with the request for approval égib second stage enroliment. In Februar
2015, we received approval from the FDA to commesamond stage enroliment in this trial. We are fitechto enroll up to an additional 337
subjects at up to nine additional investigationitalss Through March 15, 2015, 25 subjects undenivesartion of our microlens in the second
stage of this study. We do not expect to receiyg@ml from the FDA and commence commercial agtivitthe United States before the fol
quarter of 2017.

The Eye and Vision Problems

The human eye is a specialized sensory organ aapébtceiving visual images and transmitting therthe visual center in the brain. Among
the main parts of the eye are the cornea, theligslens and the retina. The cornea is the clézdow in the front of the eye through which
light first passes. The interior surface of thenear is lined with a single layer of flat, tiike endothelial cells, whose function is to maintthe
transparency of the cornea. The iris is a pigmentadcular curtain located behind the cornea thahsand closes to regulate the amount of
light entering the eye through the pupil, an opgrihthe center of the iris. The lens, known in iv&derminology as the “crystalline lenss’a
clear structure located behind the cornea thatgd®ehape, or accommodates, to focus light onable &f the eye. The retina is a layer of
nerve tissue in the back of the eye that sensdigtitémage and transmits it to the brain via tptic nerve. The figure below illustrates certain
elements of the basic anatomy of the human eye.

Human Eye Anatomy

Ciliary body

- . Selera
Choroid
Retina

I'II - Foven centralis

Pupll Ot disc
L (blind spot)

- Blood vessels
}&"m_

A
Comea 4
Lens

Suspensory
ligamenit

The eye may be affected by common visual disordissase or trauma. A normal, well-functioning eseeives images of objects at varying
distances and focuses the images on the retinead®igk errors (including myopia, hyperopia, presgtig and astigmatism, each described
below) occur when the eye cannot properly focusrage on the retina. In addition to presbyopia, wam vision problems include:

* myopia, or nearsightedness, which occurs wheny€'s lens focuses images in front of the ret
* hyperopia, or farsightedness, which occurs whereyl’'s lens focuses images behind the plane of thear:

e astigmatism, an optical defect in which visisilurred due to an oval-shaped cornea or, in stases, an oval-shaped natural lens
producing a distorted image on the retina. Astigenaimay accompany myopia or hyperopia;
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e cataracts, a clouding of the lens, which worsenh time and gradually occludes incoming light imsy

Cataracts are age-related, while myopia, hyperapibastigmatism are not age-related. The most cansumi@ical treatment for myopia,
hyperopia and astigmatism is LASIK surgery, in Whike surface of the cornea is carefully mappedthed a computerized optical laser uses
this mapping to reshape the surface of the corgesblation to permit proper focusing. Cataractsmaost often treated by surgically removing
the affected lens and replacing it with a monofdtiadt is, a single focus) IOL.

Presbyopia is an age-related refractive disordgrganerally begins to develop when a person redtieeage of 35. The disorder may go
unnoticed for several years after its initial oresed can worsen with age. The first symptoms olpyepia are typically experienced when a
person begins to have difficulty reading fine pridtesbyopia is associated with a loss of lensstigligy,” the ability of the lens to change shape
in order to focus incoming light on the retina frajects in near and middle distance ranges. Elgsis slowly lost as people age, resulting in
a slow decrease in the ability of the eye to famusearby objects. Presbyopia is a natural paagofg and affects substantially all people at
some point in their adult lives.

Presbyopia Market

According to Market Scope, presbyopia currentlget$ approximately 1.8 billion people worldwide amproximately 25% of the global
population. According to Market Scope, the worldavigtesbyopic population is expected to grow to exiprately 2.1 billion people by the e
of 2020. The global market opportunity for surgicahtment of presbyopia is large and growing dué aging of the population. Globally,
the median age is projected to increase from 285yie&2011 to 38 years by 2050. Consistent withetiigected growth in the worldwide
presbyopic population, according to Market Scope,annual number of presbyopia-correcting surggeeformed globally is expected to
increase from approximately 625,000 procedure®im2o approximately 1.2 million procedures by 2048cording to Market Scope, corneal
inlays are projected to be the fastest growing sejrof this market and are expected to grow fropr@gmately 18,000 procedures in 2014 to
approximately 204,000 procedures in 2019. In aoldjtaccording to Market Scope, spending on devasgsipment and procedure fees for
presbyopia-correcting surgery is expected to irsdeom approximately $408 million in 2014 to appnoately $750 million in 2019 at the
manufacturer level. We do not have marketing apgrisvmany jurisdictions included in the foregoigigbal data, which jurisdictions
collectively represent a majority of the worldwigieesbyopic population. We have marketing appraval humber of strategic countries that
are targeting for commercialization and we arevatfiseeking marketing approval in certain otheaitegic countries that we are targeting for
commercialization, including the United States.

Approaches for Treating Presbyopia

Although reading glasses and contact lenses haterically been, and remain, the most common smiuir presbyopia, there are significant
drawbacks associated with these non-surgical appesa Eyeglasses can easily be lost, misplaceklebrar scratched and require frequent
cleaning. Also, many people wish to avoid the in@nience of keeping reading glasses close at l@omtact lenses require daily insertion,
removal and maintenance, which can be problematiari increasingly mobile population and for pedplieg and working in dusty
environments or in unsanitary conditions.

There are presently four surgical correction categdor treating presbyopia:

Monovision. Monovision treatments correct one eye, typictily dominant eye, for distance vision and corfieetdather, non-dominant
eye for near vision. While monovision may be acclishpd through the use of glasses with two diffetenses with varying thickness,
that approach can cause bothersome symptoms wiensan looks through the edges of the glasses. i& tgpical approach to
monovision is the use of two different contact EsnsA more permanent monovision approach is tongadaser or IOL-
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based refractive surgeries adapted for presbyapiaation. A significant drawback of monovision gigal treatments is the complexity
of achieving additional correction, if vision fuethdeteriorates. Additional drawbacks include oigsd patient adaptation issues,
whereby patients have difficulty adjusting to thermavision arrangement and suffer from blurring isfon, difficulty driving at night and
loss of stereopsis, or the ability to focus uporohject with both eyes and create a single steopisémage.

Multifocal . Multifocal approaches are designed to providd ligtance and near focus at the same time in@gehGenerally, both dej
perception, or the ability to judge the distancamfbject, and contrast sensitivity, or the apttit detect detail having subtle color
gradations, are generally improved when two eyed@eus on an object. In addition, these approaaheitended to be improvements
over constantly taking glasses off and putting therck on (possibly by wearing glasses around tok)rar by using bifocal or varifocal
glasses or contact lenses, in which the eye isadaio look through the top part for distance visimd the bottom part for near vision.
Multifocal effects can be achieved by lens replagemincluding multifocal IOLs (IOLs with differeriones of varying power), or
through the creation of a multifocal cornea usaggl refractive surgery (to create two or moreartive zones on the central cornea) or
intrastromal ablation (laser used to make smalhgba in the thickness of the cornea). As with mdsiom, a significant drawback of
these multifocal approaches is the complexity diiedng additional correction, if vision furthertdeiorates. In addition, some patients
may experience halos, or rings around lights, glithiand it may also take time for multifocal patgeto adapt to the different focal areas.

Restoring AccommodatiarAccommodating approaches generally attempt t@acegghe natural lens with an accommodating IOLictvh
is an artificial lens that is designed to mimic thevement of the natural crystalline lens of the.eMI IOL-based surgeries are
susceptible to opacification, or clouding, of tead capsule, which is the part of the natural &evering that remains after surgery,
decreasing vision and requiring a laser procedurait a hole in the clouded back lining of the leapsule to allow light to pass through
the membrane to the retina. Accommodating IOLsatge subject to certain other complications pentgio the shrinkage, closure or
clouding of the capsule that can reduce the mo@etidn of the accommodating IOLs, rendering thess leffective. Other less common
accommodating techniques include lens softeningsatedal relaxation techniques, which are desigogdhprove near vision by restori
the function of the eye’s own accommodative systemns-softening techniques use pharmaceuticalssers to soften or change the
structure of the natural crystalline lens, allowintp flex better to increase accommodation. $tlexlaxation techniques use implants in
the sclera of the eye to increase the eye’s altdifpcus at near distances. To date, these proegthave had little documented success.

Corneal Inlays Corneal inlays include miniature surgically imptled lenses (such as our microlens), optical devitgerted into the
cornea to reshape the front surface of the eyesaradl implants to reduce the size of the opening the eye to reset the angle of the
light rays entering the eye and reduce both thebmurof rays and the light scatter, each of whiatkeisigned to improve near vision.

Our Solution

We have designed our microlens to address certaitations of other surgical approaches to treaspyopia. The critical aspects of our
solution include:

» Effective Treatment Option for Plano Presbyo. The largest sub-group of the presbyopic poputagglano presbyopes, or those
individuals without significant refractive error wisuffer from presbyopia. Plano presbyopes acciourapproximately 38% of the
total presbyopic population. We believe that opnttrdogists are generally reluctant to recommend\8IK or IOL procedure as a
solution for a plano presbyope given the inherikisrand visual compromises of such proceduresalBsrour procedure does not
involve the removal of the natural lens, the rest@pf the cornea or the removal of corneal tissuepelieve that ophthalmologit
will be more likely to recommend our microlens asodution for plano presbyopes than a LASIK or Ifrbcedure

» Complementary Solutionin addition to being a treatment option for plaamesbyopes, we believe that our solution can kd us
conjunction with other surgical procedures thaattrgsion disorders othe
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than presbyopia, including LASIK procedures formead/or distance vision correction and the img@#aonh of traditional
monofocal I0Ls used to treat cataracts. In addjtiem believe that our microlens can be used td pessbyopia in certain post-
LASIK and pos-cataract surgery patien

e Minimally Invasive. Our microlens is implanted in a pocket in thenear created with a femtosecond laser. The pockét gself
within a few days, holding the lens in place. Thecedure does not require the reshaping of theeeoamd no corneal tissue is
removed. Moreover, the nature of our solution pegmormal nutrient flow to the cornea, enablingnea metabolism. As a result,
there is less potential for ¢-eye symptoms and less damage to the collagen fibarsupport corneal shape and struct

 Removabl.. We have designed our microlens and procedure &abily removable. We believe that designing a tbat is
removable gives patients the ease of mind of knguhat if they are uncomfortable with the resudtsif technological advances
produce different solutions in the future, they dhaot taken a step that prevents them from beitgtalundergo future procedures.
The design of our microlens will also permit remianathe event that a patient’s presbyopia sigatfity progresses with age and
the patient wishes to have a lens with additiongbter power implanted. We believe that by desigronr microlens and procedure
in a manner that allows our microlens to easilydmaced, ophthalmic surgeons will be able to chdbs lens most appropriate for
a given patient as the patient ages and the patigrsbyopia progresses. In the United States|@iirdoes not permit replacement
of a microlens in the event that a patient’s mienslis removed after implantation. Also, in thetgdiStates, our IDE requires any
removal of the microlens to be reported as an advevent

» Correction Options The range of optical power corrections availableur microlens allows the ophthalmic surgeontioase the
correction most appropriate for the pat’s specific near vision requirements, as opposeduttilatera“one size fits a” approach

» Invisible. The clear nature of our microlens renders itdillé to the naked eye which we believe will makapipealing to patient

» Does Not Hinder Certain Other Procedut. Our microlens does not hinder examination ofrétema and other structures in the eye
necessary to diagnose other ocular health disat

* Minimal Side Effect. In the limited number of procedures performeddte outside of the United States and the limitedier of
procedures performed as part of our U.S. stagestadielinical trial, healing and adaptation to thizcrolens generally begin
immediately after the surgery, with the immediatenmon side effects of such a procedure generalhghwild eye dryness and
irritation, transient elevated intraocular pressiue to standard post-surgery medication regimemeal haze (the activation of
inflammatory cells in connection with surgery),riséent light sensitivity (an abnormal occurrencelbtosensitivity associated w
the femtosecond laser) and certain visual sympteaodd) as halos or glai

We believe that surgical treatment for presbyop@esents a large new market opportunity for opimicasurgeons. The market for traditional
surgical ophthalmic treatments, such as LASIK fgopia, hyperopia and astigmatism, and traditionahafocal IOLs for cataracts, is highly
mature. Our procedure utilizes the femtosecond lasgently used for certain LASIK surgeries, catdrsurgeries and cornea replacement
surgeries. We believe that many refractive lasatars equipped with such lasers are not operatifigla@apacity, and we hope to utilize such
untapped capacity. Our procedure would allow thaser centers and ophthalmic surgeons to introdusaw treatment modality using their
existing laser equipment, adding incremental reeamithout the need for significant new capital coitnments.

We believe that patient demand for our microleng beadriven in part by the large and growing nuntdfendividuals who have become
comfortable with and undergone LASIK proceduresicilwe believe have lost their “experimental” redign. We expect that these
individuals are more likely to be early adopter®of microlens solution to the extent they reqaidélitional vision correction in connection
with the onset of



presbyopia. We believe demand is likely to be fddiether by the ever-evolving, near-vision neeslsiiting from the increasing reliance on
smart phones, tablets and other technological aghgarequiring good near vision.

Our Technology
Our microlens is a disc shaped lens that has aatdfe zone in the periphery designed to improwa nésion problems associated with
presbyopia and a central zone that is designedatotain distance vision. The two figures belowsthate the design of our microlens.
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Our microlens is 3.2 millimeters (mm) in diametesis an edge thickness of 0.015 mm and has a ¢hiteness that ranges from
approximately 0.03 mm to 0.05 mm (depending orléhe power). Once implanted, it is invisible to treked eye. Our microlens is made of a
hydrophilic acrylic material, similar to the kindat has been used to make IOLs for over 20 yeansnirolens is designed to be removable.
In addition, our microlens is designed to redueeribk of permanent corneal tissue loss and igdesito be biocompatible with the cornea,
allowing for corneal metabolism, which is esserttigthe health and normal functioning of the cornea

Ocular dominance is the tendency to prefer visyalii from one eye to the other. Our microlens iglanted in a patient’s non-dominant eye tc
minimize impact to binocular uncorrected distanisgon. Through implantation in the patient’s nomdoant eye, our solution seeks to exploit
the brain’s ability to perceptually suppress cdntigion in one eye when the two eyes are receidisgarate stimuli and focus on the clearer
images while ignoring the blurrier images. Prioirtgplantation, we require patients to wear a cdrtats for near vision correction in their non
dominant eye for a minimum of three to five dayfobe insertion of our microlens in order to assghsther or not the patient is able to adapt
to the change in the visual system. Not all prospec



patients are able to adapt to the change in theliystem. Based on feedback that we have rec&iwedsurgeons to date, we believe that
approximately 40% of prospective patients who uweet monofocal contact lens correction in their4dl@minant eye were unable to adapt to
the change in the visual system and approximate$y @f prospective patients who underwent multifazaitact lens correction in their non-
dominant eye were unable to adapt to the changeimisual system.

To improve near vision, as shown below, the refvagberipheral portion of our microlens is desighedhielp focus light from near objects

(darker shaded light) onto the retina.

To maintain maximum distance vision, the centratipo of our microlens is designed to permit liftim distant objects to pass through the
cornea and lens and focus on the retina (lightadeti light shown below). The refractive periphg@@tion of the lens causes some distant |
rays to focus in front of the retina, instead ofitofdarker shaded light shown below). However, whee brain receives dual visual stimulus
from the corrected non-dominant eye, as well asittearrected dominant eye, it is able to correctignbine the information into an image for

A

|
V% /
-

Near Vision with Microlen

Distance Vision with Microlen

Insertion of our Microlens

Our microlens is surgically implanted, using oungmietary microlens inserter, in an outpatientisgttThe procedure, requiring only topical
anesthesia, typically takes a trained ophthalmigesan approximately 10 minutes. The procedure auipenent needed to create a corneal
pocket to insert the microlens are similar to thoseently used in LASIK procedures. We believe the existing infrastructure in most
refractive laser centers equipped with femtosedasers is sufficient for our procedure.
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The figures below illustrate our microlens insedad the insertion of our microlens.

Illustration of our Illustration of Insertion of
Proprietary Insertion Tool Our Microlens

The ophthalmic surgeon starts the procedure by myakimark on the cornea at the center of the visxesd in order to determine the most
appropriate location of the corneal pocket as aglhe microlens placement and alignment onceaiteplThen, using a 150 kilohertz or greate
frequency femtosecond laser, the ophthalmic surgesmates a pocket, approximately four to 5.5 miameter, in the cornea of the patient’s
non-dominant eye. Using our microlens inserter aplethalmic surgeon then inserts our microlens tihhéocorneal pocket. Finally, the
ophthalmic surgeon centers and checks the pogifitime implanted microlens before completing theyety. The corneal pocket automatically
seals itself within a few days, holding the micralén place at the center of the eye’s visual axis.

We have designed our microlens and procedure terhevable in a minimally invasive manner in thergwvibat a patient wishes to have a
stronger prescription microlens implanted. This moagur if a patient’s presbyopia significantly pregses over time or in the event that a
patient wishes to have the microlens removed fgrather reason, including if the patient is uncort#ble with the results, if neural adaptation
is not achieved, or if technological advances poedaiternative solutions in the future. In the @diGtates, our IDE does not permit
replacement of a microlens in the event that aeptt microlens is removed after implantation. Alsothe United States, our IDE requires any
removal of the microlens to be reported as an advevent.

The procedure to remove our microlens may takeegla@an outpatient setting, using only topical #mesia. The removal procedure consists ©
opening the corneal pocket entry point and, usifigid to lubricate the pocket of the lens, slidithg lens from the corneal pocket. This
procedure typically takes a trained ophthalmic sargapproximately 10 minutes. A new microlens caimiimediately inserted into a patient’s
existing corneal pocket.

Through March 15, 2015, ophthalmic surgeons hay#amed over 600 of our microlenses outside ofithéed States.

Clinical Studies

We have completed a multicenter clinical study iokgtshe United States. In addition, several thadips have conducted limited studies of oul
microlens. These studies are summarized below.

Evaluation Conducted Outside of the United St

In early 2012, we completed a 12-month multicergestmarket evaluation in Italy and Greece of our mienal in presbyopic patients betw:
the ages of 45 and 60 to evaluate the safety dadtieness of our microlens. We designed, andsawveithe implementation of, the protocol
for this evaluation, which was conducted at our
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request by a surgeon at the Vardinoyannion Eyé&umstat the University of Crete in Crete, Greend hy a surgeon at Prato Hospital in Prato,
Italy. The 12-month data for the 70 patients whmpteted the study demonstrated successful patignbmes and a low rate of post-operative
adverse events. The average UCVA-near in the agebmgte pre-surgery for those 70 patients was 20hii(09% of those patients started the
study with UCVA-near in the operated eye of 20/5@vorse. Key effectiveness findings from this ewadilon included the following:

» the average UCVA-near in the operated eyeudoh atients post-surgery was 20/27, 99% of sutibria completed the study with
20/40 or better UCVA-near in the operated eye &% @f such patients completed the study with 2@2better UCVA-near in the
operated eye (see Figure 1 belo

» although there was a slight loss in uncorredisthnce visual acuity (the ability to see distlnjects without prescription
enhancement), or UCVA-distance, in the operatedsge Figure 4 below), there was no significanhgean binocular UCVA-
distance (UCVdistance when using both eyes) from before treatmoesfter treatment in this study (see Figure W and

» there was no significant change in best coegbdistance visual acuity (distance vision usirgspription enhancement), or BCVA-
distance, in the operated eye after 12 monthsKigpee 3 below)

A Snellen chart is an eye chart used by eye carfegsionals and others to measure visual acuitisually consists of letters printed in lines of
decreasing size which a person is asked to readivetd distance. 20/20 is a term used to defimenabvisual acuity, which relates to the
Snellen chart. The first number denotes a certgtamice, and the second number denotes the distamdgch a person with normal visual
acuity could read clearly those letters that tHgestt of the assessment can read clearly at thendis denoted in the first number. The standar
distance for testing distance visual acuity is @& fThus, with respect to distance vision, ifraividual has 20/100 vision, it means that a
person with normal distance vision can read atf@80what the patient can only read at 20 feet(plisiance vision). 20/10 vision, on the ot
hand, would mean the individual has better tham@abdistance vision, being able to read at 20\ideit a person with normal distance vision
could only read at 10 feet. With respect to nesiow, the 20/20 nomenclature is used with the d¢sta in the first number and the second
number scaled to the distance used in the studys,Tdn individual with 20/20 near vision meansghtent can read clearly those letters at the
distance tested (usually 40 centimeters (cm) irLhiged States and 33 cm outside of the UnitedeS}ahat a person with normal near visual
acuity could read clearly at that distance. Inpost-market evaluation, we tested visual acuitpgisin Early Treatment Diabetic Retinopathy
Chart, or ETDRS, Snellen chart; the distance usedst distance visual acuity was 20 feet and istawce used to test near visual acuity was
33 cm.
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An important measurement is the number of patietis reach better visual acuity levels, or visuatection, after treatment. Before surgery,
the 70 patients who completed the study had aregeddCVA-near in the eye to be operated on of ZD& 99% of such patients started the
study with UCVA-near measurements of 20/50 or wanghat eye. After treatment with our microlensgls patients had an average UCVA-
near in the operated eye of 20/27 and 99% of satibmis achieved UCVA-near measurements of 20/4&tier in the operated eye and 70%
of such patients achieved UCVA-near measuremer29/@b or better in the operated eye. The followshgrt summarizes the positive UCVA-
near results in this post-market evaluation:

Figure 1
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(N=70 at Month 12)
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Another important measurement is the number oepttiwho maintain binocular UCVA-distance levelstapeatment. There was no
significant change in binocular UCVA-distance frbefore treatment to after treatment in this stddys stability in binocular vision is
important because it indicates that patients irsthdy did not experience a significant compronmsiginocular UCVA-distance as a result of
the insertion of our microlens, meaning that tmeirmal binocular far vision was not compromisede Ttllowing chart summarizes the

binocular UCVA-distance findings in this post-markgaluation:

Figure 2

Uncorrected Binocular Distance Visual Acuity
(N=70 at Month 12)
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In addition, patients in this study experiencedsigmificant change in BCVA-distance in the operaggd at 12 months postplantation, whicl
indicates that there was no compromise in the opamye’s optical system at 12 months. The follgghart summarizes BCVA-distance
findings with respect to the patient’s operated ieyihis post-market evaluation:

Figure 3

%% of Patients

Best Corrected Distance Vision Acuity Operated Eye
(N=70 at Month 12)
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There was a slight loss of UCVA-distance in therape eye in the study population. Before surg&d@p of patients achieved UCVA-distance
in the operated eye of 20/16 to 20/25 and 17% aeli®) CVA-distance in the operated eye of 20/300@@. After treatment with our
microlens, 17% of patients achieved UCVA-distantthe operated eye of 20/16 to 20/25, 53% achit&l@dA-distance in the operated eye
20/30 to 20/40, and 30% achieved UCVA-distancénandperated eye of 20/50 or worse. Although, adtioreed above, there was no
significant change in binocular UCVA-distance frbefore treatment to after treatment in this stddydistance vision in the operated eye is
also important, particularly as it relates to ollgratient satisfaction. In the study populatioB% of patients who responded reported that the!
perceived their UCVA-distance in the operated ey&eacellent” to “good.” This generally correlatiesthe data at month 12, where 70% of
patients achieved 20/40 vision or better in theratgel eye. The remaining 30% of patients achievéAtdistance in the operated eye of
20/50 or worse, and consistent with such resuli% af patients who responded reported that theggpezd their UCVA-distance in the
operated eye as “fair.” One patient who responaeaidered his outcome with respect to UCVA-distanabe operated eye as “poor.” The
following chart summarizes UCVA-distance findinggharespect to the patient’s operated eye in tbist4market evaluation:

Figure 4
Uncorrected Distance Visual Acuity Operated Eye
(N=70 at Month 12)
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There are several possible explanations for thedbslistance visual acuity in the operated eyduiing, but not limited to, the following:

» the time required for neural adaptation, or theetitrtakes the brain to adapt to the change ivideal system

* improper patient selection, or the selectiopatients who are intolerant of monovision, impatier not willing to wait for the
neural adaptation time period; a

* improper lens power selection, meaning the patgedifficult to refract.

A subset of 39 patients enrolled in this evaluatioderwent a monovision simulation, whereby pregsty UCVA-distance in the eye to be
operated on with near vision contact lens corredtioplace was compared to UCVA-distance in theraigel eye following implantation of our

microlens. The purpose of this simulation was
16



to evaluate whether UCVA-distance in the operateifellowing implantation of our microlens is betthan pre-surgery UCVA-distance in
such eye with the use of a near vision correctmmact lens. These patients were found to haverarage UCVA-distance in the operated eye
of 20/43 12 months post-surgery, while the samept pre-surgery had an average UCVA-distanchédrete with near vision contact lens
correction of 20/139. We believe that this ressiliie to the nature of the design of our microilehieh is intended to maintain distance vision
in the operated eye to the greatest extent posJibkecentral portion of our microlens is desigtedllow for light from distant objects to enter
the eye and focus on the retina, and the retimaatély transmits that image to the brain. Figuteelbw illustrates the findings in this
evaluation with respect to post-surgery UCVA-dis&ain the operated eye compared to pre-surgery U@igtance in the eye to be operated
upon with near vision contact lens correction iacgt

Figure 5
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Overall, patient satisfaction with the procedures\ganerally high. 97% of patients who respondedrnteg “excellent” or “good” perception of
UCVA-near, and 97% of patients who responded repotexcellent” or “good” perception of binocular V8-distance. 75% of patients who
responded reported no use of glasses for nearwdslesthe remaining 25% reported use of glassestlean 50% of the time. 78% of patients
who responded indicated that they used glassasefortasks more than 50% of the time prior to imiai&on.
Key safety findings from the evaluation over a 1@nth period included the following:

» low rate of pos-operative adverse even

* one patient complained one week after implantatifosignificant halos and glare when driving at nighd requested removal of 1
microlens (the lens was removed one month-surgery);

* one case of transient light sensitivity syndeomwas reported: this represents an abnormal ocmeref photosensitivity associated
with the femtosecond laser, which resolved aftg@liagtion of a topical steroid regime

* one case of epithelial ingrowth was reportais tepresents an abnormal growth of corneal elpithen an area where it does not
belong, associated with the femtosecond laser,iwtgisolved after the ingrowth was surgically cldasnd
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» four cases of transient stromal haze were tefdothese cases involved the activation of inflatory cells in connection with
surgery, which resolved after application of a ¢tapsteroid regimer

There was no significant change in:
» intraocular pressure, or the fluid pressure ineje;
» endothelial cell density, or the tissue layer usddace of the cornea and which regulates cornatdveontent
» pachymetry, or the measure of corneal thicknes

e binocular contrast sensitivit

We continue to evaluate our microlens through ctihstudies and marketing and post-marketing etialusin connection with regulatory
requirements and our commercialization effortaaddition, through March 15, 2015, ophthalmic surgebave implanted over 600 of our
microlenses outside of the United States.

Third Party Studies

Our microlens has been the subject of certain {handy studies that have been conducted to agsesdficacy and safety of our microlens. We
did not commission these studies or design, revieaversee the implementation of their protocolh¢aigh we paid the annual fees of the
institutional review board, or IRB, reviewing ongch study in Japan), and we have limited infornmatidgth respect to these studies. These
studies have reported certain adverse effectanglti the safety and efficacy of our microlens amdrolens inserter. In connection with the
findings in certain of such studies and observatioihother surgeons regarding our procedure, we hadertaken certain investigative actions
as part of our ongoing risk mitigation efforts. SBésk Factors—Risks Related to Our Business—Ifaaons regarding side effects from
presbyopia-correcting surgery generally, or oudpats specifically, develop, including as a restithird-party studies and publications, our
business, results of operations and financial ¢ardwvill be materially and adversely affected.”

U.S. Staged Pivotal Clinical Trial

In May 2014, we began a staged pivotal clinicalltto seek marketing approval for our microlens amictolens inserter in the United States.
See “—Clinical Development and Commercializatiomgeds” below for a description of this study. Fatescription of adverse events to date
in this study, see “Risk Factors—Risks Related o Business—If concerns regarding side effects fppesbyopia-correcting surgery
generally, or our products specifically, develamluding as a result of third-party studies andlipations, our business, results of operations
and financial condition will be materially and adsely affected.”

Upgraded Microlens Inserter

We are developing upgraded versions of our micsleserter, including a disposable microlens irgethat will be designed to be used only
one time, and ultimately, a pre-loaded disposabtgatens inserter, that will be designed to be useel time and to be equipped with a
microlens already loaded to make the insertionggs@asier and quicker for surgeons. Our new desidihutilize a common universal mold
activation hand piece that we developed that enidéd for use with any lens delivery assemblieswiieadesign. We have already molded the
activation hand piece, and we are now focusingefforts on design evaluation and optimization & kbns delivery assembly. We intend to
select a lens delivery assembly by the first hB@L5. We intend to apply for marketing authoiiizas for the disposable and preloaded
disposable systems in the United States and thepEan Union by the third quarter of 2015 and tlirel thuarter of 2016, respectively. We
expect marketing authorization of these producthénUnited States will require submission of a Psifeplement.
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Clinical Development and Commercialization Targets

In December 2013, we received approval from the E@Aommence a staged pivotal clinical trial of microlens in the United States. This
clinical trial is a prospective, non-randomizedmasked, multicenter clinical investigation. Begimmin May 2014, we enrolled a total of

75 subjects at six investigational sites in thetéthiStates. Beginning in June 2014, each of tha@seas underwent insertion of our microlens
in the subject’s non-dominant eye. Based on siximdata on 52 of these subjects, in January 20&5ulmitted to the FDA an interim safety
report as a supplement to our IDE. In February 2@&breceived approval from the FDA to commenceséstage enrollment in this trial. v
are permitted to enroll up to an additional 337jscis at up to nine additional investigational sitehrough March 15, 2015, 25 subjects
underwent insertion of our microlens in the secstadje of this study. We currently anticipate thadrider to file our PMA we will need 24-
month post-surgery data on each of at least 308rpat All subjects will be followed for three ysébllowing implantation. Subjects from
outside the United States will not be enrolledhiis study. The primary endpoint will be UCVA-ne&a2d months post- implantation, together
with safety objectives such as a low rate of ocathrerse events, endothelial cell loss over tinthénoperated eye, and an assessment of
BCVA-distance and contrast sensitivity in the opedlaeye (the visual ability, with distance visi@rrection in place, to see objects that may
not be outlined clearly or that do not stand oatrfitheir background). Although our microlens isigesd to be removable, our IDE requires
any removal to be reported as an adverse evenaré/f@rgeting submission of our final PMA, conta@gR4-month data on 300 subjects, to the
FDA in the second quarter of 2017. We are pursaingpdular PMA submission strategy whereby we interglbmit to the FDA information
regarding preclinical testing, engineering, and ufiacturing in the fourth quarter of 2015 or thesffiquarter of 2016, prior to the submission of
our final PMA. We are targeting PMA approval of anicrolens in the fourth quarter of 2017. We asodbrgeting submission to the FDA of a
final report with 36-month data on these 300 subjetthe second quarter of 2018. These milestooekl be delayed by further interactions
with the FDA or by a variety of other factors, imding the final design of the study that is apprbleg the FDA, and are subject to risks and
uncertainties. There can be no assurance thatDBevkl grant our PMA approval or, if granted, thiawill be granted in accordance with our
anticipated time schedule. In addition, the FDA mequire us to conduct post-approval studies amdition of approval.

We plan to continue to work closely with refractiaser centers and hospitals in order to securer@ngialization commitments in those
countries in which we currently have marketing awpf that we are targeting for commercializationatidition, we plan to continue to seek
marketing approval in additional countries thatde¢ermine present appropriate opportunities to cerialize our microlens and microlens
inserter.

Strategy

Our goal is to become the leading provider of cattens implants for patients with presbyopia. ke @rrently commercializing our
microlens internationally in select countries. lad@mber 2013, we gained approval to begin a staigethl clinical trial in order to seek
marketing approval for our microlens in the Unittdtes. We completed the first stage of this stndly 2014, and submitted to the FDA an
interim safety report on 52 subjects in January5201 February 2015, we received approval fromRBé to commence second stage
enrollment in this trial.

We believe that most presbyopic individuals areavedre of procedures intended to decrease theémdiemce on reading glasses, the
traditional solution for presbyopia, and therefdeenot seek treatment from an ophthalmic profesdion

We believe that refractive surgery center operaiorpacted by sharp declines in LASIK procedureuwats, are searching for new technola
that can be used in elective (patient-pay) procesito grow revenues. We

19



believe that these centers have existing infratraqfemtosecond lasers) and databases of patidrntsnay be eligible for these presbyopia
procedures. We believe that a significant oppotyurgsts in the population of presbyopic individialho are unaware of these new treatment
options. Our entry strategy is to identify refraetlaser surgery centers and partner with thermutiirmur comprehensive commercialization
strategy to attempt to create patient awareneaa@flemand for our microlens.

Once a commercialization agreement is signed wilnéc, we intend to become an active partner asglgn a commercialization team to the
clinic. The process begins with comprehensive ingiof all surgeons and staff, and identificatidrpotential patients, which is intended to
drive demand to the clinic for our microlens prases

The surgeon goes through a comprehensive traimdgertification program, which includes didactssions, wet-lab training, and surgery
performed with members of our surgical trainingnegaresent during the certification process. Theéeeapatients are seen at regular intervals,
and individual patient results are collected. Thaesta are then analyzed by our clinical servicamtto ensure proper patient selection was
achieved, that patient expectations were managapapately, and that patients achieve optimal aiswutcomes. Once the surgeon is certil
our goal is for the practice to continue to grosvtitisiness, using the tools and methods providemibgommercialization team. In addition,
will train one surgeon to become a peer traindraim additional surgeons in the practice, theneloyeasing capacity at the practice. We have
utilized this model in certain jurisdictions, inding Ireland and Brazil, which resulted in adoptadirour technology into the practice.
Implementation of the process is designed to yiieédbest possible patient selection, which in tsmgesigned to lead to the highest possible
patient satisfaction.

We currently have an arrangement with laser cemdreland, Australia and Brazil (and Canada asnitted under Canada’s Special Access
Program) whereby the laser center has committéelfmpromote our microlens in the applicable judsdn and to target a set number of
procedures per annum in each such jurisdictioadifition, we have ongoing interactions with ottaselr centers, including laser centers in the
EEA, Asia and South America, whereby we are seekimgmercialization commitments from certain lasanters to adopt our unique process
and the integration of our technology in their exgjve centers.

U.S. Staged Pivotal Clinical Trial

Gaining approval to market our products in the ethiBtates is a critical element in our strategyrtter to obtain such approval, we must
obtain a PMA from the FDA. We cannot assure yourwtiewhether we will obtain such an approval, oatwxpenditures we will incur
whether or not we obtain such approval, given taayrsignificant risks associated with seeking sarclapproval from the FDA.

International Commercializatior

Through our European Union CE Mark, we are genegalthorized to market our microlens throughoutER&\ and Switzerland (certain EEA
countries also require additional @@untry registration). We currently market our rolens in certain strategic EEA countries, as wektertair
strategic non-EEA countries in which we currenthgpess marketing approval. We will continue to seakketing approval in other strategic
countries that we believe are appropriate to furthe commercialization strategy.

Sales & Marketing

Sales and marketing for our microlens is led byahief commercial officer and dedicated busineagligment directors in Australia and
Brazil, and our clinical services director in Ineth who currently focus on refractive laser centkes we have identified in selected target
markets. They are supported in the process bygcalitrainer and our commercialization team.
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We believe the existing infrastructure in mostaefive laser centers equipped with a 150 kiloherigreater femtosecond laser is sufficient to
support our commercialization efforts, minimizirigetneed to establish a significant sales repre$entstructure at this juncture in our
development. We intend to utilize a distributogéat structure only in those countries that witjuiee us to do so.

We also intend to sponsor ophthalmic surgeonséalspnd present data at numerous conferences HoouBurope, Latin America, Asia and
the United States. We believe this marketing sisateill help promote our microlens and increase dathfrom both clinicians and patients
worldwide.

Our microlens and the procedure to implant our aléers are not currently reimbursed through privatgovernmental third-party payors in
any country, nor do we anticipate that our micreland the procedure to implant our microlens vélk@imbursable through private or
governmental third-party payors in the foreseeélilere. Although the commercialization of our mienes depends on a prospective patient’s
ability to cover the costs of our microlens andithplantation procedure and we believe that a sulbistl portion of presbyopes worldwide do
not have the financial means to cover the costaiomicrolens, we believe that a direct patient-pedel enables medical providers to avoid
pricing pressure from private or governmental thgedty payors. We do not have control over thegwithat medical providers charge patients
for our microlens and the implantation procedure.

Research and Development

We believe that it is essential for us to remairuked on advancing our technology and continuingpyove our microlens, as well as our
microlens inserter and other auxiliary Presbia potsl We maintain an active internal research aweldpment process, which also includes
clinical activities and regulatory affairs. In orde achieve our business objectives, we will auni our investment in research and
development. Our research and development tearsistimg of eight persons as of December 31, 20d@hneunicates with ophthalmic
surgeons who are currently utilizing the Presbiteay, enabling us to make design changes as wigedeedback. Over the last three years,
we have made a nhumber of modifications to our nécr®inserter to enable ophthalmic surgeons to moiekly and efficiently remove our
microlens from its sealed container and prepdia insertion into the laser-cut corneal pocket.

Over the next 12 months, our goal is to continuefocus on research and development, particulaitly mespect to developing a disposable
microlens inserter and a pre-loaded disposableateies inserter for our microlens and evaluatingdéeelopment of a single microlens that
includes both presbyopic and hyperopic correcthaiditionally, as we regard our microlens to be atiaal platform, we will continue to
explore new approaches to correct vision probléntfyding evaluating the development of a cornekyi for the treatment of macular
degeneration, a chronic eye disease that causes \@ss in the center of a patient’s field of wvisi

We expended $4.2 million, $2.1 million, and $1.0lion for research and development during the yeaded December 31, 2014,
December 31, 2013, and December 31, 2012, resphctiv

Intellectual Property

Our commercial success depends, in part, on olityaioi obtain and maintain proprietary protection our products, technologies and other
know-how, to operate without infringing the proprietaights of others and to prevent others from infiiggour proprietary rights. We strive
protect our investment in the research, developpmanufacturing and marketing of our products tiothe use of patents, trademarks,
copyrights and trade secrets, as well as custonmariydentiality and other contractual protectiovi&e own, or have rights to, several patents,
several patent applications, trademarks, copyrjdtade secrets and other intellectual propertyatly related and important to our business.
However, the extent to which our intellectual pndpevill provide us with protection and enable ascommercialize our proprietary technol
without interference from others is subject to nuoos risks. See “Risk Factors—Risk Relating to Otellectual Property.”
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Patents

We currently own two issued US patents, two U.$emaapplications which have been allowed and lvélissued shortly and five other
pending U.S. patent applications; all of which veagider material to our business. The first of existing patents relates to our microlens
inserter; this patent expires in September 203@ &rthe allowed patent applications expands uperstibject of the microlens inserter and
are awaiting the issuance of this patent. The skpatent relates to the method and apparatus t@ga@nd transport our microlens and
making it readily accessible; this patent expireduine 2032. The other allowed patent applicatigrards upon the subject of the method and
apparatus to package our microlens and we areing/#lite issuance of this patent. Our five pendipgliaations relate to the method and
apparatus to inject our microlens, to the methada®er cutting a corneal pocket to insert our olans, to the apparatus and method to use a
preloaded inserter to insert our microlens, todtwabination of the packaging apparatus and thetigrse remove the lens, and to our
proprietary data collection software.

Additionally, we have a total of thirty-three fogei patent applications, twenty-eight of which &ik jgending in Australia, Brazil, Canada,
China, Europe, Israel, India, Japan, Korea andiRushke foreign applications correspond to the enhof the two issued U.S. patents. We
currently own a patent in Canada which correspondse U.S. patent which covers the method andrapymato insert our microlens, and we
have granted applications in Israel and China wharnespond to the same U.S. patent. We also guatemt in Japan which corresponds to th
U.S. patent which covers the microlens inserted,\a@ have a granted application in Australia witohresponds to the same U.S. patent.

Our patents and patent applications may allow exttude others from practicing our proprietaryantions and may provide us with an
opportunity to obtain royalties or cross-licensémtellectual property from other manufacturerecBuse we have limited knowledge of the
research and development efforts and strategicsmifour competitors, we can only estimate thee/aluour patents and patent applications.
Competitors may be able to design products anafmrgsses that avoid infringing our patent portfaléoit may exist from time to time.

Trademarks

Worldwide, we have several registered trademarlisp@mding trademark applications that we consioléetimportant to our business. The
scope and duration of trademark protection varieehly throughout the world. In some countries, éragrk protection continues only as long
as the mark is used. Other countries require magjish of trademarks and the payment of registnafii@s. Trademark registrations are gene
for fixed but renewable terms.

Confidentiality Agreements

We protect our proprietary technology, in partptigh confidentiality and nondisclosure agreemeritts @mployees, consultants and other
parties. Our confidentiality agreements with empky and consultants generally contain standardspwos requiring those individuals to
assign to Presbia, without additional consideratioventions conceived or reduced to practice leyrilwhile employed or retained by Presbia,
subject to customary exceptions.

Competition

The medical device industry in general, and thetligdmic medical device market in particular, arghty competitive, subject to rapid
technological change and significantly affectechby product introductions and market activitie®thfer participants. Our currently marketed
products are, and any future products we commeéeialill be, subject to intense competition.

We expect to compete against companies that aedajgrg corneal inlay surgical solutions for presia, including AcuFocus, Inc., ReVisi
Optics, Inc., Neoptics AG and LensGen, Inc. Acuspdanc.’s corneal inlay
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approach attempts to use small aperture optiostioce distortion by eliminating peripheral lighysaand limiting the width of diverging light
rays. ReVision Optics, Inc.’s corneal inlay apptoattempts to produce a smooth variation in focalgr across the pupil by microscopically
altering the surface shape of the cornea. Neopti's corneal inlay approach consists of a bifoealsl with a peripheral zone designed to
improve near vision and a central zone for distavisien. LensGen, Inc. is a newer company witheligublicly available information regardi
its intraocular lens which is being designed tankas fluidics and displacement to manipulate cureab better capture light. Both AcuFocus,
Inc. and ReVision Optics, Inc. have been conduatiirgcal trials in the United States for years dnade more experience than Presbia in
conducting such trials. AcuFocus, Inc. has comgletgivotal clinical trial in the United States andhus further along in the FDA approval
process than Presbia. Also, both AcuFocus, IncReMision Optics, Inc., like Presbia, have markgtpproval in certain jurisdictions outside
the United States, including the EEA, and can leeted to compete with Presbia in such jurisdictiélle believe that AcuFocus, Inc. may
have more commercial activities to date than Peesbcertain jurisdictions, including Japan. Wenad believe that Neoptics AG has approval
in the U.S. to conduct clinical trials or marketiagproval in any jurisdiction. In addition to beiag effective treatment option for presbyopia,
we believe that our microlens is less invasive tRaWision’s Optics, Incs corneal inlay, offers a range of optical powearections not offere
by ReVision’s Optics, Inc.’s corneal inlay or Acufus, Inc.’s corneal inlay, is less conspicuous thamFocus, Inc.’s corneal inlay and is more
easily removable than ReVision Optics, Inc.’s cairielay.

In June 2014, the FDA released data presented bf@daus to the FDA in its PMA submission with reggedts KAMRA device. The data
related to a study conducted by AcuFocus with resiee508 subjects (of which the FDA determined thare were 494 evaluable subjects).
We reviewed that data against the data that we tedifsom the post-market surveillance study theteenducted in Italy and Greece in 2012
with respect to 70 patients who underwent implaomadf our microlens. For further information redeng this post-market evaluation, see “—
Our Solution—Evaluation Conducted Outside of thététhStates.”

We note the following with respect to the AcuFostigdy and our post-market surveillance study:

»  Approximately 80.8% of AcuFocus’ 494 evaluabldbjects achieved UCVA-near of 20/40 or bettehandperated eye 12 months
postoperative, which was the primary efficacy ennpof the AcuFocus study. As discussed in “—OuluBon—Clinical Studies—
Evaluation Conducted Outside of the United Statagproximately 99% of the 70 patients in Preshi@st-market surveillance
study achieved UCV-near of 20/40 or better in the operated eye 12 hsopbstoperative

* Both the KAMRA, in AcuFocus’ study, and Presbimicrolens, in Presbia’s post-market surveillastely, generally had minimal
effect on a subje’s binocular distance visio

* Included among the adverse events in each stu#ly months postoperative, 3.0% of subjects éxpeed device explantations in
AcuFocu? study, and 1.4% of subjects experienced deviceaaxgtions in Presk’s pos-market surveillance stud

We note that AcuFocus’ study includes a substdnti@aiger sample size (number of patients thativeckthe implant) than Presbia’s post-
marketing evaluation and that comparability of thsults of AcuFocus’ study and Presbia’s post-nmtargesvaluation could also be adversely
affected by differences in patient demographicshsas gender and ethnicity, as well as differeimcstudy protocols, site location and other
conditions. We also note that we are currently ceotidg our U.S. staged pivotal clinical trial, atheét trial might provide different results than
those observed in our post-market evaluation desdrabove and elsewhere in this Annual Report amHA®-K.

We expect to compete against companies that dffsnative surgical treatment methodologies, intigdnonovision, multifocal and
accommodating approaches, and companies that peaeading glasses and/or contact lenses as appofmtresponding to presbyopia. At
any time, our known competitors and other potemtiatket entrants may develop new devices or traataleernatives that may compete
directly with our
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products. In addition, they may gain a market ath@a by developing and patenting competitive préslac processes earlier than we can ¢
obtaining regulatory approvals/clearances or madgistrations more rapidly than we can.

Certain of our current and potential competitory inave significantly greater financial, technigakrketing and other resources than we do
and may be able to devote greater resources tetrelopment, regulatory approval, promotion, salé support of their products. Our
competitors may also have more extensive custoas¥shand broader customer relationships than wiaaoding relationships with our
potential customers. In addition, many of these pames have longer operating histories and gréaserd recognition than we do. Because of
the size of the presbyopia market and the high tir@nofile of that market, we anticipate that comiga will dedicate significant resources to
developing competing products. We believe thaipttiecipal competitive factors in our market include

» improved outcomes for patients and other produatityuissues
e product innovation

e acceptance by ophthalmic surgec

» ease of use and reliabilit

» regulatory status and speed to mar

» product price and procedure price; ¢

e reputation for technical leadersh

We cannot assure you that we will be able to comp#ectively against our competitors in regarang one or all of these factors.

Manufacturing

Our microlens is manufactured using hydrophilicyicrmaterial that has been utilized in the lenswafacturing market for the last 20 years.
This material is well known and has an establisdaddty profile. High precision lathing machines ased to generate sub-micro level accurac
of convex/concave radii. Like other traditional I@lanufacturing processes, the manufacturing ofrtizeolens is divided into a dry and a wet
process.

At present, our microlens is manufactured by atpiarty original equipment manufacturer, or OEMlsrael. This supplier has committed to a
guaranteed minimum production level that we belisv@dequate to meet our current needs. The agreemith this supplier is set to expire in
January 2017. We expect that our Israeli OEM, otlzer supplier located overseas, will be utilizedatisfy all international demand for our
microlens for the foreseeable future. We have atsstructed a manufacturing facility in Irvine, @ainia. We plan to use our Irvine,
California manufacturing plant to supply the miend for our U.S. clinical study and believe that ttacility is scalable to meet future U.S.
demand once it has received all applicable regujatmistrations, approvals and certifications. OuUs. facility has received regulatory
approval from the State of California to manufaetaur microlens for our U.S. staged pivotal tialaddition, we have received the necessary
regulatory approval to use such facility to providekup manufacturing capacity for sales in the E&#uld such capacity be needed in the
future. Our microlens inserter is manufactured igial-party OEM in the United States, accordin@tw specifications. Although we do not
have a guaranteed supply commitment from this sepple believe that this supplier will be ablenteet our foreseeable needs.

We believe that our current manufacturing arrangemare sufficient to support our foreseeable maetufing needs. The manufacturing by
the Israeli OEM includes in-house sterilization¢ckeging, and inventory. Inventory of our microleéssiltimately stored at our facilities in the
Netherlands and Irelan
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Sources and Availability of Raw Materials

We use a wide range of raw materials in the pradaeif our products. We purchase most of the rasensds and components from external
suppliers. The hydrophilic acrylic material usedranufacture our microlens is supplied to us bingls supplier located in the United
Kingdom. We would be required to obtain approval from theARD the event that we wished to use different mater similar material from
a different supplier with respect to any produotb¢ offered and sold in the United States. Altlowg do not have a guaranteed supply
commitment from our sole supplier of such hydraphdkcrylic material, we believe that such supplidt be able to sufficiently meet our
currently anticipated supply needs. Although wendbcurrently have any long-term agreements ingfac the supply of any other raw
materials that we use, such materials are curree#iglily available from a number of suppliers, biotthe United States and abroad.

Government Regulation

Our medical device products are subject to extensgulation by the FDA and various other fedestte and non-U.S. governmental
authorities, such as the competent authoritieh@tbuntries of the EEA. Government regulation eflival devices is meant to assure their
safety and effectiveness, and includes regulatiparoong other things:

» design, development and manufacturi

» testing, labeling, content and language of insioust for use and storag

» clinical trials;

e product safety

» marketing, sales and distributic

» regulatory clearances and approvals, including pr&et clearance and approv
» conformity assessment procedut

» product traceability and record keeping procedt

e advertising and promotiol

» product complaints, complaint reporting, recalld éield safety corrective action

» post-market surveillance, including reportifgleaths or serious injuries and malfunctions tiidey were to recur, could lead to
death or serious injun

* pos-market studies; ar

» product import and expot

To market and sell our products in any countrymuest first seek and obtain regulatory approvaldgijfamtions or registrations and comply
with the laws and regulations of that country. Ehksvs and regulations, including the requiremémtspprovals, certifications or registratic
and the time required for regulatory review, vagnfi country to country. Obtaining and maintainiegulatory approvals, certifications and/or
registrations are expensive, and we cannot beice¢hat we will receive regulatory approvals, dégéitions and/or registrations in any country
for which we have yet to receive such approvaldijfimations and/ or registrations or that we vki## able to maintain any regulatory approvals,
certifications or registrations that we currentbspess in any country. If we fail to obtain or ntaiim regulatory approvals, certifications or
registrations in any country in which we currentigrket or plan to market our products or if we faicomply with all applicable regulatory
laws, rules and regulations, our ability to selt ptoducts could be jeopardized and we could bgestib enforcement actions. See “Part |,
Item 1a. Risk Factors—Risks Related to Regulat@guRements” for a discussion of the risks and ttagdies that apply to Presbia in
connection with government regulation of its praguc

Regulatory Requirements in the United Sta

Under the U.S. Food, Drug and Cosmetic Act, olRBb&C Act, manufacturers of medical devices must plymvith extensive regulation
relating to the issues described above, includeggliations governing the design, testing, manufagupackaging, quality, servicing and
marketing of medical products. Our immediate foisuspon the steps that we must take before ouryatedcan be marketed and sold in the
United States.
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FDA’s Premarket Clearance and Approval Requirements

Unless an exemption applies, each medical devataghdistributed commercially in the United Stateguires either prior 510(k) clearance or
prior approval of a PMA application from the FDAhE FDA classifies medical devices into one of tholasses. Devices deemed to pose low
to moderate risk are placed in either Class | ,owvHich, absent an exemption, requires the manufacto submit to the FDA a premarket
notification requesting permission for commerciakiibution. This process is known as 510(k) cleaea Some low risk devices are exempt
from this requirement. Devices deemed by the FDpdse the greatest risk, such as life-sustainifeggsupporting or implantable devices, or
devices deemed not substantially equivalent teegipusly cleared 510(k) device, are placed in Classequiring approval of a PMA
application. Our current products are Class lllides requiring prior approval of a PMA applicativom the FDA. Both premarket clearance
and PMA applications are subject to the paymenisef fees, paid at the time of submission for FB¥iaw. The FDA can also impose
restrictions on the sale, distribution or use ofices at the time of their clearance or approvasubsequent to marketing.

Premarket Approve

A PMA application must be submitted if, as is tlase& with the microlens and our microlens insether device cannot be cleared through the
510(k) process. The PMA application process is galyemore costly and time consuming than the 51¢kcess and requires proof of the
safety and effectiveness of the device to the F3Atsfaction. Accordingly, a PMA application mbst supported by extensive data including
but not limited to, technical information regardidgvice design and development, pli@ical and clinical trials, data and labelingsiapport th
FDA's determination that the device is safe andatie for its intended use. After a PMA applicatis complete, the FDA will accept the
application and begin an in-depth review of thensitited information. By statute, the FDA has 180glttyreview the “accepted application,”
although, generally, review of the application sketween one and three years, and may take samiify longer. During this review period,
the FDA may request additional information andfari€ication of information already provided. Alsduring the review period, an advisory
panel of experts from outside the FDA may be cordeio review and evaluate the application and pewecommendations to the FDA as to
the approvability of the device. In addition, theA-will conduct a preapproval inspection of the mgatturing facility to ensure compliance
with its Quality System Regulations, or QSRs, whidpose elaborate design development, testingraloiocumentation and other quality
assurance procedures in the design and manufaginicess. The FDA may approve a PMA applicatiath wost-approval conditions
intended to ensure the safety and effectiveneizeadevice, including, among other things, restict on labeling, promotion, sale and
distribution and collection of long-term follow-wjata from patients in the clinical study that supg®d approval. Failure to comply with the
conditions of approval can result in materially acbe enforcement actions, including the loss dndvawal of the approval. New PMA
applications or PMA application supplements arairegl for significant modifications to the manufaihg process, as well as for
modifications that affect the safety or effectivesef the device, including, for example, certgjpes of modifications to the deviseindicatior
for use, manufacturing process, labeling and de§ifA supplements often require submission of #raestype of information as a PMA
application, except that the supplement is limieéhformation needed to support any changes fitwrdevice covered by the original PMA
application, and may not require as extensiveddiniata or the convening of an advisory panel.

Our microlens, as an implanted device, and ourateas inserter, as an instrument directly assatiaith the implantation process, cannot be
marketed and sold in the United States without PAp@roval. We anticipate that other products thatmag develop in the future, as well as
modifications to our existing products, will alse &ssociated with the implantation process andithal likelihood will be subject to PMA
approval rather than 510(k) clearance.
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IDE Applications

A clinical trial is almost always required to supip@ PMA application. In the United States, absamtain limited exceptions, human clinical
trials intended to support product clearance or@gd require an IDE application. Some types ofigts deemed to present “non-significant
risk” are deemed to have an approved IDE onceioagguirements are addressed and IRB approvéit@red. If the device presents a
“significant risk” to human health, as defined bg tFDA, the sponsor must submit an IDE applicatiiothe FDA and obtain IDE approval
prior to commencing the human clinical trials. TB& application must be supported by appropriata,dauch as animal and laboratory testing
results, showing that it is safe to evaluate thaadein humans and that the testing protocol isrgdically sound. The IDE application must be
approved in advance by the FDA for a specified nema subjects, unless the product is deemed ssigmificant risk device and eligible for
more abbreviated IDE requirements.

In December 2013, we received approval of our IBinfthe FDA to begin a staged pivotal clinicallta&our microlens in the United States.

Clinical Trials

Clinical trials for a Class IIl device may begincerthe IDE application is approved by the FDA dmlriesponsible IRBs at the clinical trial
sites. There can be no assurance that submissiam IGFE will result in the ability to commence étal trials. Additionally, after a trial begins,
the FDA may place it on hold or terminate it if, @mg other reasons, it concludes that the clinighjexts are exposed to unacceptable health
risks that outweigh the benefits of participatiarthe study. During a study, sponsors are requoedmply with the FDA’s IDE requirements
for investigator selection, trial monitoring, refing and record-keeping and with prohibitions oarpoting investigational devices or making
safety or efficacy claims for them. Sponsors ase atsponsible for the appropriate labeling anttidigion of investigational devices.

We began enrollment for our U.S. staged pivotalicdil trial in May 2014 and began treating patientdune 2014. Initially, 75 subjects
underwent insertion of our microlens at six invgational sites in the first stage of this studys&hon six-month data on 52 of these subjects,
in January 2015, we submitted an interim safetpmejo the FDA along with a supplement to our IEguesting approval to begin second
stage enrollment. In February 2015, we receivedagb from the FDA to commence second stage enesitrin this trial. We are permitted to
enroll up to an additional 337 subjects at up teeradditional investigational sites. Through Mat&) 2015, 25 subjects underwent insertion o
our microlens in the second stage of this study dimical trial that we have commenced for ournoliens and our microlens inserter is
expected to extend at least through 2017. Ever iflavreceive PMA approval, we do not anticipateirgng that approval for our microlens
and our microlens inserter before the fourth quart017.

Our clinical trials must be conducted in accordanith FDA regulations and federal and state regmutat concerning human subject protect
including informed consent and healthcare privatye investigators must also obtain patient inforro@asents, rigorously follow the
investigational plan and study protocol, contra@ thisposition of investigational devices and conwih all reporting and record-keeping
requirements.

In addition, the FDA's grant of permission to predewith clinical testing does not constitute a lrigdcommitment that the FDA will consider
our study design adequate to support PMA appréwalddition, there can be no assurance that thettat we generate during a clinical study
will meet chosen safety and effectiveness endpointgherwise produce results that will lead theARD grant marketing approval.

Pervasive and Continuing FDA Regulati

After a device is placed on the market, regardésts classification or premarket pathway, numeroegulatory requirements apply. These
include, but are not limited to:

» establishment registration and device listings whth FDA, which helps facilitate FDA inspectionglasther regulatory actiol
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QSRs, which requires manufacturers, includmgitparty manufacturers, to follow stringent desitesting, process control,
documentation and other quality assurance procedlineng all aspects of the development and matwiag process

labeling control and advertising regulationsjat prohibit the promotion of products for uncleguor unapproved, or off-label, uses
or indications, and impose other restrictions drelmg;

approval or clearance of product modificatitimet could significantly affect safety or efficaoythat would constitute a major
change in intended us

medical device reporting regulations, whichuieg that manufacturers report to the FDA if tradgrvice may have caused or
contributed to a death or serious injury or malfioreed in a way that would likely cause or conttéto a death or serious injury if
it were to recur

corrections and removal reporting regulatiamsich require that manufacturers report to the Highl corrections and product
recalls or removals if undertaken to reduce ataghealth posed by the device or to remedy a viatf the FDCA that may
present a risk to health. In addition, the FDA mager a mandatory recall if there is a reasonatdbability that the device would
cause serious adverse health consequences or ded

post-approval restrictions or conditions, imthg requirements to conduct post-market surveitestudies to establish continued
safety data

The FDA has broad post-market and regulatory eefoent powers. We will be required to register wlith FDA as a medical device
manufacturer. As such, our manufacturing facilitié be subject to FDA inspections for complianggh QSRs. These regulations will reqt
that we manufacture our products and maintain ogudhents in a prescribed manner with respect tigesmanufacturing, testing and quality
control activities. As a medical device manufacatuwee will also be required to comply with FDA regaments regarding the reporting of
adverse events associated with the use of our aletkwices, as well as product malfunctions thatldidikely cause or contribute to death or
serious injury if the malfunction were to recur. &ADBegulations also govern product labeling and fivibla manufacturer from marketing a
medical device for unapproved applications. The Rbdy conduct unannounced inspections to deterntnglance with the QSR and other
regulations, and these inspections may includenieufacturing facilities of subcontractors. Failbyeus or our suppliers to comply with
applicable regulatory requirements can result foreement actions by the FDA or other regulatorihatities, which may result in sanctions
and related consequences including, but not lintited

untitled letters or warning letter

fines, injunctions, consent decrees and civil pissl

recall, detention or seizure of our produ

operating restrictions, partial suspension or tetitdown of productior

refusal of or delay in granting our requests farparket approval or clearances of new productsaatified products

once we have received premarket approvals or c¢leasawithdrawing those approvals or clearancdsatigaalready grante
refusal to grant export approval for our produ

criminal prosecution; an

unanticipated expenditures to address or deferi actions

Regulatory Requirements Outside of the United S&

Sales of medical devices outside the United Setesubject to non-U.S. regulatory requirementswthey widely from country to country.
These laws and regulations range from simple prochgistration requirements
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in some countries to complex clearance and progiucintrols in others. As a result, the proceseddiane periods required to obtain foreign
marketing approval may be longer or shorter thasdmecessary to obtain FDA market approval. THgggences may affect the efficiency
and timeliness of international market introductadrour products.

In order to be placed on the market within the EE#&dical devices must meet the essential requirenset out in the relevant medical device
legislation. The principal legislation regulatingrgeral medical devices in the EEA is Directive 2B#EC, referred to herein as the EU Med
Devices Directive. In the case of low risk (ClagmEdical devices, such as our microlens insetiermanufacturer may self-certify conformity
with the EU Medical Devices Directive by issuindeclaration of conformity. In the case of mediuntigh risk (Class lla, Ilb and Ill) medic
devices, including our microlens which is a Cldbsnhedical device, the certificate of conformitgugs from a notified body. Where a medical
device meets the essential requirements set dbieiEU Medical Devices Directive and complies wite appropriate conformity assessment
procedure, based on the classification of the na¢dievice, a declaration or certificate of confagnwill issue and a CE Mark may then be
affixed to the product. Once a CE Mark has beeredfto the medical device, it may then be placedhe market in any country within the
EEA and Switzerland (subject to certain localizegistration and language requirements).

In February 2010, we received a certificate of comiity from our notified body for our microlens @lving the CE mark to be affixed to our
microlens. In May 2013, we issued a declaratiooasfformity for our microlens inserter allowing t6& Mark to be affixed to our microlens
inserter. We have also obtained an ISO 13485 gusyigtem certification, which confirms that our read device manufacturing quality
management system is compliant with globally recephstandards set forth by the International Orgdion for Standardization. We are
required to keep up-to-date and remain compliatt thie most recently issued standards. In orderdimtain our certificate of conformity and
CE Mark, we must continue to comply with the EU Noadl Devices Directive and pass annual facilitisdiinspections by an inspection
agency of the EEA to 1SO 13485 standards. In amtdith notified body or other competent authoritainEEA country may perform post-
marketing audits on our products and premises fioma to time. Failure to comply with such requesta timely manner, and any adverse
findings in any such audit, could result in thehslitawal of our certificate of conformity and our ®&rk, and the recall or withdrawal of our
products from the EEA market. Each certificate @fiformity may be valid for a maximum of five yedmst would typically be valid for three
years. Our existing certificate of conformity farranicrolens is valid until November 2019. At thedeof each period of validity, we a
required to apply to the notified body for a renkwafeour certificate of conformity. There may bdales in the renewal of our certificate of
conformity and the notified body may require mazhfions to our products or to the related techrfitzd before it agrees to issue a new
certificate of conformity.

On September 26, 2012, the European Commissiontediagpackage of legislative proposals designedpiace the existing regulatory
framework for medical devices in the EEA. The Ewap Commission’s proposals may undergo signifiaamtndments as they are reviewed
by the European Council and European Parliamepaasf the EEA legislative process. If and wheomdd, the proposed new legislation
may prevent or delay the EEA approval or clearari@ny future products we may develop or impactahility to modify currently EEA
approved or cleared products on a timely basis.

In addition, we have obtained marketing author@rafor our microlens and microlens inserter in @@rcountries outside of the EEA, includ
certain countries in which our microlens is curlggbmmercially available. We are subject to thgutatory laws and regulations of each such
country in order to maintain our marketing authatian. In addition, we will be subject to the regfory laws and regulations of any additional
country in which we obtain marketing approval toima@in such approval. These regulatory laws areptexnand vary from country to country.
Failure to comply with applicable laws and regulat could jeopardize our ability to sell our prouend result in a variety of enforcement
actions, all of which would negatively impact owsiness, results of operations and financial candit
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Corruption Laws

The U.S. Foreign Corrupt Practices Act and sinfidaeign anti-corruption laws generally prohibit cpamies and their intermediaries from
making improper payments or providing anything afue to improperly influence foreign governmeniaés for the purpose of obtaining or
retaining business, or obtaining an unfair advamtagrecent years, there has been a substartiakise in the global enforcement of anti-
corruption laws. Our ongoing non-U.S. operationd aar expansion into additional countries outsiteWnited States, including in developing
countries, could increase the risk of such violaidviolations of these laws may result in seveimioal or civil sanctions, could disrupt our
business, and could adversely affect our reputatiosiness and results of operations or financiatiion.

Environmental Matters

Our activities currently require the controlled wégotentially harmful biological materials andzhadous materials and chemicals. We are
subject to U.S. federal, state and local and nd-Environmental and pollution control laws andutetions governing the use, storage,
handling and disposal of these materials and spdaifaste products. We believe that our operatonsply in all material respects with
applicable environmental laws and regulations itheaountry where we conduct business or have apasaftWe do not expect compliance
with these laws to affect materially our capitapemrditures, earnings or competitive position. Weehao plans to invest in material capital
expenditures for environmental control facilities the remainder of our current fiscal year ortfe next fiscal year. We are not aware of any
pending actions, litigation or significant finanlcidligations arising from current or past enviramtal practices that are likely to have a
material adverse impact on our financial positidowever, environmental problems relating to ourpgnties could develop in the future, and
such problems could require significant expendguhe addition, we cannot predict changes in emvirental legislation or regulations that n
be adopted or enacted in the future and that megradly affect us.

Employees

As of December 31, 2014, we had 33 employees, briam holds a Bachelor of Optometry degree, anel €if whom hold other advanced
degrees. Of our total workforce, eight employeesesngaged in research and development, and 23 peegslare engaged in business
development, manufacturing, finance, legal, hunesources, facilities, information technology adtirdtion and general management. We
have no collective bargaining agreements with oopleyees and we have not experienced any work atms We believe that our relations
with our employees are good.

Facilities

Our operations are currently conducted at threselddacilities. We lease or sublease an aggredatgpooximately 14,800 square feet of off
laboratory and manufacturing space in Irvine, @allifa, we lease approximately 300 square feetfafeoind storage space in Amsterdam, the
Netherlands, and we lease approximately 305 sdaatef office and warehouse space in Dublin, hdl&Our corporate headquarters
currently located at our Dublin location.

We believe that our existing facilities are adeguat our current needs. When our leases expirenayeseek to renew our leases or look for
additional or alternate space for our operations.bB&lieve that suitable additional or alternatipace will be available in the future on
commercially reasonable terms.

Corporate History and Information

In February 2015, Presbia PLC consummated italrptiblic offering of ordinary shares. Prior to dnitial public offering, we effected a seri
of reorganization transactions described below.

Our controlling shareholder, Preshia Holdings, eagmnized in the Cayman Islands in 2007 as an eteshgmmpany with limited liability. In
2009, Presbia Holdings acquired Visitome, Inc. adif@rnia corporation and the developer of our ealrinlay technology.
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In October 2013, we completed a restructuring winefolved the establishment of our interim holdeampany, Presbia Ireland, Limited, that
directly or indirectly owns 100% of our businesssets and subsidiaries. Presbia Ireland, Limitedganized under the laws of Ireland as a
private limited company. At the time of the resturing, Presbia Ireland, Limited was wholly-owngdRresbia Holdings and certain
intercompany debt was owed to Preshia Holdingsdntam of its other subsidiaries. As part of thetmecturing, approximately $12.2 million
such outstanding intercompany debt owed to Présblidings was converted to equity of such subsid&@riVe refer to this transaction as the
2013 Restructuring.

In November 2014, Presbia Holdings converted &llrimaining indebtedness owed to Presbia Holdiggetain subsidiaries of Presbia
Ireland, Limited at that time to equity. In thisisaction, approximately $23.5 million of outstamgintercompany debt owed to Presbia
Holdings was converted to equity of such subsid&ariVe refer to this transaction as the 2014 Debt€rsion.

In January 2015, Presbia Holdings converted alt¢ngaining indebtedness owed by a subsidiary afliPadreland, Limited at that time to
equity. In this transaction, approximately $1.6limil of outstanding intercompany debt owed to Pieestoldings was converted to equity of
such subsidiary. We refer to this transaction a20il5 Debt Conversion. In addition, immediatelofeing the 2015 Debt Conversion, Pres
Holdings contributed all the share capital in issuBresbia Ireland, Limited to Presbia PLC, ashiincorporated public limited company
formed in February 2014 for the purpose of consutimgaur initial public offering, in exchange forl®%6,667 ordinary shares of Presbia PLC
We refer to this transaction as the 2015 Capitait@laution. Presbia PLC previously issued 40,0Qfir@ry shares to Presbia Holdings upon it
formation, in order to satisfy statutory requirentsgior the incorporation of all Irish public limdecompanies, which were re-designated as
deferred shares under our memorandum and artitkessociation prior to the consummation of ouri@hipublic offering. We refer to the 2014
Debt Conversion, the 2015 Debt Conversion and @& Zapital Contribution, collectively, as the 2€A215 Restructuring.
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We refer to the 2013 Restructuring, the formatind mnitial capitalization of Presbia PLC, and 4 2-2015 Restructuring, collectively, as the
Reorganization Transactions.

Our corporate structure is set forth below.

Procsbia _
Holdings Public
{Cayman]

Prasbia PLC Presbia
(Frizland) Investiments
bz [Caynman)

Presbla Ireland
Limited
(FrEland)

1%

Presbla I.F_EA Inc. OPL, LLC
(W3 {us}

95%

PIP Holdings
c\

Visltome, Inc. PresbiBio, LLG [Nﬁl""B.ﬂEII'IGS:I

u3) [LI5)

PreshiOpitcal,
LLe 9%

{us)

Preabla
Cooperatiof UA,
(Metherkands)

Our principal executive offices are located at 120/Baggot Street Lower, Dublin 2 Ireland, and telephone number is +353 (1) 659 9446.

Our website address is http://www.presbia.com. ififemation in, or that can be accessed throughwabsite is not part of this Annual
Report on Form 10-K. Our annual reports on FornKlQuarterly reports on Form 10-Q and current repon Form 8-K and amendments to
those reports are available, free of charge, dhrough our website as soon as reasonably pratdiedter we electronically file such material
with, or furnish it to, the Securities Exchange @aission, or the SEC. The public may read and cogynaaterials we file with the SEC at the
SEC's Public Reference Room at 100 F Street, NE, Wgthin D.C. 20549. Information on the operationhaf Public Reference Room can
obtained by calling 1-800-SEC-0330. The SEC maiistain Internet site that contains reports, proxyiaformation statements and other
information regarding our filings at www.sec.gov.
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Iltem 1A. Risk Factors

We are providing the following cautionary discussaf risk factors, uncertainties and assumptiorasd the believe are relevant to our business
These are factors that, individually or in the aggate, we think could cause our actual resultsifferdmaterially from expected and historical
results and our forward-looking statements. We iioése factors for investors as permitted by Se@itE of the Securities Exchange Act of
1934, as amended, or the Exchange Act, and Sezfiarof the Securities Act of 1933, as amendedyeBecurities Act. You should underst
that it is not possible to predict or identify alich factors. Consequently, you should not congfdersection to be a complete discussion of al
potential risks or uncertainties that may substalhtiimpact our business. Moreover, we operate aompetitive and rapidly changir
environment. New factors emerge from time to tingeiais not possible to predict the impact ofaflthese factors on our business, financial
condition or results of operations.

Risks Related to Our Business

We anticipate that we will continue to incur sigmiant losses for the foreseeable future and, if ar@ unable to achieve and sustain
profitability, the market value of our ordinary shas will likely decline.

We are a development stage ophthalmic device coynpih a limited operating history. We do not passéhe regulatory approvals necessary
to market our products in the United States, an@ovetinue to incur significant research and develept, sales and marketing and general an
administrative expenses related to our operatidfesare not profitable and have incurred losseswh g/ear since our formation. Our net los
for the years ended December 31, 2014, 2013 an2l @@fe $15.7 million, $9.5 million and 5.0 milliorgspectively. As of December 31, 2C
we had an accumulated deficit of $37.4 million.

We expect to continue to incur significant lossastifie foreseeable future. We expect that thesesoand our cash needs will increase in the
near term as we continue to conduct our stagedadietnical trial in the United States, seek mairkg approval in other countries, and
commercialize our products in those non-U.S. markdtere we are permitted to sell our microlensraimmolens inserter. We may never
achieve profitability, and unless and until we de, will need to continue to raise capital. We expedinance future cash needs through publi
or private equity offerings, debt financings orpanate collaborations and licensing arrangemerdslitional funds may not be available when
we need them on terms that are acceptable to as$ad If adequate funds are not available, wg berequired to delay, reduce the scope of,
or curtail, our operations. To the extent that wise additional funds by issuing equity securitees, shareholders will experience dilution, and
debt financing, if available, may involve restn@icovenants. We may not be able to enter int@botiations that we seek to establish. To the
extent that we raise additional funds through taltations and licensing arrangements, it may bessary to relinquish some rights to our
technologies or our product candidates or graphbes on terms that may not be favorable to usn@jeseek to access the public or private
capital markets whenever conditions are favorahlen if we do not have an immediate need for autthfi capital at that time.

We expect to incur substantial expenses in our puit®f regulatory approval in the United States amdn provide no assurances that we \
obtain the necessary approvals from the FDA to matrrlour products in the United States.

The United States is a key market for commercitibneof our microlens. Before we can market ourduiets in the United States, we must
conduct and successfully complete extensive clitis and then receive premarketing approvaRBIA, from the FDA. The earliest that we
can reasonably expect to receive a PMA for our oecrs and microlens inserter is in the fourth ceraof 2017, and it is possible that none of
our existing products or any products we may sealetelop in the future will ever obtain a PMA. tharmore, even if we were to obtain a
PMA, neither approval by the FDA nor our existing ®lark ensures approval by regulatory authoritiesther countries or jurisdictions that
we are targeting for commercialization of our mierts and microlens inserter, and approval by ogelatory authority does not ensure
approval by regulatory authorities in other cowgdror by the FDA.
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The time required to obtain approval by the FDA aathparable non-U.S. regulatory authorities is adjmtable and depends upon numerous
factors, including the substantial discretion aftsvegulatory authorities. In addition, approvaligies, regulations or the type and amount of
preclinical and clinical data necessary to gairraypgl may change during the course of a produeistbpment and may vary among
jurisdictions. We will be required to undertake aatnplete certain studies to generate data reqtorsdpport submissions to the FDA ¢
certain other regulatory authorities, which studresy require additional capital and time. If werdid receive or maintain regulatory approvals
for our products in the United States and othésglictions that we target for commercializatioroof products, we will not be able to
successfully commercialize our products, which wiadbstantially impair our ability to generate newes and materially harm our business,
results of operations and financial condition.

Our microlens and microlens inserter are currentbur sole products and we are highly dependent oa guccessful marketing and sales of
these products. There is no assurance that we héllable to develop any additional products.

Our microlens and microlens inserter are currentiysole products. We may fail to successfully caroialize our products. Successfully
commercializing medical devices such as our mici®ie a complex and uncertain process, dependeaheaefforts of management,
distributors, outside consultants and general emdnoonditions, among other factors. Any factois thidversely impact the commercialization
of our microlens including, but not limited to, tHelay or denial of regulatory approvals that wekseompetition or acceptance in the
marketplace, will have a negative impact on ouiirmss, results of operations and financial conditi%We cannot assure you that we will be
successful in developing or commercializing anyeptill enhancements to our microlens or any othaayrts. Our inability to successfully
commercialize our current products and/or succéigsiavelop and commercialize additional produatsigy enhancements to our products
which we may develop would have a material adveffeet on our business, results of operations arah€ial condition.

Our planned clinical trials may be delayed, suspeddor terminated, which could delay or prohibit fiom obtaining regulatory approvals
or make obtaining such regulatory approvals morestly.

In February 2015, we received approval from the RD&ommence second stage enrollment in our Ua8est pivotal clinical trial. We
estimate it will take approximately an additional months to select, qualify and arrange for thplantation of our microlens for all the
additional patients for the clinical trial we plamundertake in connection with our PMA submisdimnour microlens. Delays in the
commencement or completion of clinical testing dagibnificantly affect our product development so$¥e do not know whether planned
clinical trials will begin on time or be completed schedule, if at all. The commencement and caiioplef clinical trials can be delayed for a
number of reasons, including delays related to:

» obtaining regulatory authorization to commeaadinical trial or complying with conditions imped by a regulatory authority
regarding the scope or design of a clinical ti

* reaching agreement on acceptable terms witbpgaiive clinical research organizations, or CRiDg, trial sites, the terms of which
can be subject to extensive negotiation and may significantly among different CROs and trial sit

* manufacturing, including manufacturing sufficiemiagtities of a product or other materials for uselinical trials;

» recruiting and enrolling patients to particgat clinical trials for a variety of reasons, inding the size of the patient population,
the complexity of clinical trial protocols, changstandards of care during the conduct of the taiati competition from other
clinical trial programs for similar indication

» unexpected adverse effects experienced by patieatslinical trial; anc

e retaining patients who have initiated a clihitgal, but may withdraw due to treatment protqaaverse effects from the therapy,
lack of efficacy from the treatment, personal issaewho are lost during follc-up.
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Clinical trials may also be delayed, suspende@mnihated as a result of ambiguous or negativeiinteesults, or results that are inconsistent
with earlier results. In addition, a clinical trislay be suspended or terminated by us, the FDAhar eegulatory authorities due to a number o
factors, including:

» failure to conduct the clinical trial in accordangith regulatory requirements or our clinical prodts;

» inspection of the clinical trial operationdatrsites or manufacturing sites by the FDA or ottegjulatory authorities, resulting in the
imposition of a clinical hold

» unforeseen safety issues or any determinatioratichnical trial presents unacceptable health riaksl

» lack of adequate funding to continue the chiicial, including the incurrence of unforeseestsalue to enrollment delays,
requirements to conduct additional clinical triaisncreased expenses associated with the seices CROs and other third
parties.

Our product development costs will increase if wpegience delays in testing or if we need to penfanore or larger clinical trials than
planned. Additionally, changes in regulatory reqmients and policies may occur in any jurisdictiod e may need to amend clinical trial
protocols to reflect these changes. Amendmentsrewire us to resubmit our clinical trial protoctdsindependent ethical committees, knowr
as institutional review boards, or IRBs, for reexzattion, which may impact the costs, timing or fssful completion of a clinical trial. In
addition, IRBs or other regulatory authorities noagter the temporary discontinuation or terminatidour clinical trials at any time if they
believe that the clinical trials are not being coctéd in accordance with applicable regulatory mequents, including if they present an
unacceptable safety risk to patients. If we expegedelays in completion of, or if we, the FDA ¢her regulatory authorities, an IRB or other
reviewing entities, or any of our clinical triates suspend or terminate any of, our clinical drithe commercial prospects for our products ma
be harmed and our ability to generate revenuesheitlelayed. In addition, many of the factors tzatse, or lead to, termination or suspensior
of, or a delay in the commencement or completigreiafical trials may also ultimately lead to thenibl of regulatory approval of a product.
Also, if one or more clinical trials are delayedy aompetitors may be able to bring products tokeidbefore we do or further entrench their
products in the market, and the commercial vigbdit our product candidates could be significandgluced.

If concerns regarding side effects from presbyoiarrection surgery generally, or our products spkcally, develop, including as a result
third-party studies and publications, our businesssults of operations and financial condition wile materially and adversely affected.

Concerns about potential side effects and long-tesults may negatively impact market acceptangeexdbyopia correction surgery generally
or our products specifically, result in potentiability for us and prevent us from growing our Imess. Any undesirable side effects that may
be discovered in our clinical trials or evaluatiamsn any third party studies or evaluations cadethy or prevent regulatory approval,
including FDA approval, could prevent us from maining our existing regulatory approvals, includog CE mark, or limit marketability of
our products.

In early 2012, we completed a 12-month multiceriestmarket evaluation in Italy and Greece of our mienal in presbyopic patients betw:
the ages of 45 and 60. The 12-month data for 7i@mtatindicated certain post-operative adversetsyercluding: one removal of the
microlens, as a result of a patient’'s complaintsighfificant halos and glare when driving at nigitie case of transient light sensitivity
syndrome (an abnormal occurrence of photosengitagisociated with the femtosecond laser); one @fspithelial ingrowth (an abnormal
growth of corneal epithelium in an area where gsloot belong, associated with the femtosecond)jas®l four cases of transient stromal |
(the activation of inflammatory cells in connectiwith surgery). In addition, certain patients exgeced a slight loss in uncorrected visual
acuity-distance, or UCVA-distance, which is distangsion in the operated eye without prescriptinhacement. For further information
regarding this post-market evaluation, see “Pdteim 1. Business—Our Solution—Evaluation Conducexdside of the United States.”
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In addition, our microlens has been the subjeceofain third party studies that have been condutt@ssess the efficacy and safety of our
microlens. We did not commission these studiesesigih, review or oversee the implementation ofrthetocols, and we have limited
information with respect to these studies. Thegdiss have reported certain adverse effects rglaithe safety and efficacy of our microlens
and microlens inserter. With respect to the belefgrenced third-party study conducted in Japampaig the annual fees of the IRB which
reviews the study’s protocol.

One ongoing third-party study being conductedatylfrom 2011 to present by a group of ophthalmigeons evaluated the efficacy and
safety of our microlens in 81 patients. Of the &lignts evaluated, six patients underwent remolvalipmicrolens within 12 months of
implantation due to patient-reported reductionistahce vision and the presence of halos and dgramdings that our microlens compromises
distance vision could result in the suspensionufld.S. clinical trial, delay, make it more diffiténd expensive for us to receive and/or
prevent us from receiving, or prevent us from rairing, regulatory approvals, including FDA approsaour CE mark, or limit marketability
of our microlens and microlens inserter.

Another third-party study conducted in Japan fra@2to April 2014 by one ophthalmic surgeon evadahe efficacy and safety of our
microlens in 38 patients. Such study reports a rarmbadverse events, including: three cases ayidéfect (a mark or defect seen on the edc
of the microlens that is made by the microlensriresedue to improper microlens loading prior todrtgn); two cases of epithelial ingrowth (
abnormal growth of corneal epithelium in an are@melit does not belong associated with the femtosktaser); two cases of microlens
removal (related to halos and glare); one casesdbamianitis (inflammation of the meibomian glandgroup of oil-secreting glands in the
eyelids); one case of moderate foreign debrisgtheence of material in the pocket after usingsarland inserting the microlens); one case of
severe keratic precipitates (an accumulation otevbliood cells on the corneal endothelium whickesias a result of inflammatory reactions);
one case of superficial punctate keratisis (a mélafnmatory condition of the cornea with discrepacities of the cornea, without ulceration);
and one case of vertical gas bubbles (escape dfuddses from the dissection plane into the trategaueshwork then to the anterior chamber
during laser-assisted flap or tunnel creation).hSstady also documented 17 observations of “foréigioris” of unknown composition and
origin under high magnification slit lamp examimatti(three of such 17 patients also experiencedbdtiee other adverse events noted above,
including the moderate case of foreign debris natsale which was reported as an adverse eventjofthtaalmic surgeon performing the
testing initially reported such foreign debris ®etallic.

As a result of the foreign debris adverse evergchat this study, the other foreign debris obséowatnoted in this study and in the study in
Russia discussed below, as well as anecdotal cotsm@ate by certain other surgeons regarding ohsengzof foreign debris, we opened a
corrective action and preventive action investiato assess possible sources of the foreign dédasdeveloped a matrix of all possible
sources of the foreign debris, including our mierd inserter, and conducted analysis and perfoatiéglature review to determine the source
of the foreign debris. As part of this analysis, sedlected nine sterilized (but not cleaned) miena inserters used in the Japan study (as w
an additional microlens inserter that had not bmsened or used in the Japan study) and arrangedtfdard party to analyze such microlens
inserters for the presence of foreign debris. @f1 microlens inserters that were tested, oneomeics inserter was found to have two particle:
present, and two microlens inserters were fourfthte one particle present. These particles wesrmeted to be series 300 stainless steel
guantity and shape of these particles did not apjpdae consistent with the characteristics offtreign particles noted in the study conducted
by the ophthalmic surgeon in Japan.

Based on the outcome of this initial analysis, aiddal testing was conducted to evaluate all pdssiburces that could lead to the observation
of foreign debris as reported in the study condilibiethe ophthalmic surgeon in Japan. Actuatiotstegre performed on 12 of our microlens
inserters by a third party. The microlens inserteese not cleaned or sterilized between actuatoges. Five of the 12 microlens inserters
included in this testing came directly from the mfacturer and had never undergone cleaning ofliséion. Of the 12
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microlens inserters tested, five microlens inssrtid not produce particles in any of the actuat&rges. One microlens inserter that had not
been cleaned or sterilized produced particlesérotie to 10 actuation range, four of the 12 miclaserters produced patrticles in the 11 t
actuation range, two of the 12 microlens insenpeosiuced particles in the 26 to 50 range, and fsik@12 microlens inserters produced
particles in the 51 to 100 range. Certain of theiglas were determined to be series 300 stairdEsd and others were determined to be
titanium.

Following the actuation tests, additional testirgsvweonducted to evaluate the cause of the foredgriginoted in third-party studies. As part of
our ongoing corrective action and preventativeaacfilan, we arranged for an analysis of the mic®lef a patient (who was one of the two
patients noted above in the Japanese study whthkeadnicrolens removed due to halos and glare) was noted to have foreign debris
present following implantation. This patiesithicrolens was removed following implantation fieasons unrelated to the presence of the fo
debris (the patient’s microlens was removed duepeated decentering of the microlens post-implamta The removed microlens was found
to have five foreign particles present. Initialtbeg concluded that the foreign particles werellikmomposed of stainless steel, which suggeste
that one or more metal instruments present indhgical environment was likely the source of theefgn particles. Initial testing also
concluded that galling, or chafing, may be occuyytietween the plunger and head assembly compoofots microlens inserter, which could
be the cause of the production of metal debrisa Assult of these initial findings, additional tegtwas conducted by a third-party metallurgist
at our request to determine whether the compositidhe foreign particles in the removed microlensonsistent with the elements and
concentrations thereof found in our microlens iteseiSuch additional testing confirmed that theefgn particles in the explanted lens were of
stainless steel composition, but also determinatittie composition of the foreign particles wascwtsistent with the composition of our
microlens inserter.

At this juncture, we have not reached any defipittenclusions as to the source of the foreign defmied in the third-party studies. The final
report of our corrective action and preventativiéoscinvestigation is expected to be submittechsFEDA in November 2015. As a result of
additional testing that we have completed as fastipinvestigation, we believe that our microlémserter has the potential to produce met:
debris, although the debris noted during suchrtgstias generally environmental in nature and wagosidered clinically significant. In
addition, there have been 19 observations of fardigris in the 75 subjects implanted in the Stage of our U.S. staged pivotal clinical trial.
None of these 19 observations was reported as\arsslevent, none of these patients was reporteav® any other adverse event and
debris was not considered clinically significante Wave reported these 19 observations in our intsafety report submitted to the FDA.

A common source of non-metallic debris is the gahsurgical environment. Several articles writterrathe last 10 years report that interface
debris is a relatively common finding in patientsarhave undergone LASIK surgery or phacoemulsificafcataract surgery in which the
eye’s internal lens is emulsified with an ultrasohand piece and aspired from the eye).

Other than the one case of moderate foreign dedpiarted as an adverse event in the third partystonducted in Japan, at this time, we are
not aware of any additional adverse events repavitgdrespect to the foreign debris observationgdan the third party studies or our U.S.
staged pivotal clinical trial. We have developeditidnal cleaning and sterilization procedures padkaging procedures which are designed t
provide microlens inserters in a clean initial cibiod prior to use. As part of our ongoing risk igétion efforts, we are continuing to develop a
disposable microlens inserter for our microlens ade-loaded disposable microlens inserter. Iritiatg with respect to our staged pivotal
clinical trial that we are conducting in the UnitBthtes, each microlens inserter is continuingtg being used one time in order to mitigate
the potential risk associated with the possiblatioe of metal foreign debris during insertion of anicrolens. If our microlens inserter or any
other equipment supplied by us is determined t@ polsealth risk through the deposit of metal deéhr&spatient’s eye, such determination
could result in the suspension of our U.S. clintcal, delay, make it more difficult and expensfee us to receive and/or prevent us from
receiving, or prevent us from maintaining, regutgtapprovals, including FDA approval or our CE mdnkit marketability of our products

and subject us to lawsuits or claims.
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Three additional third-party studies conductechegé locations in Brazil beginning in 2012 evaldatee efficacy and safety of our microlens.
The first ongoing study reported that four of 22gas lost three or more lines of UCVA-distanceaé year postoperative compared to an
average UCVA-distance of 20/20 before the studyabiditional adverse events were reported in thalystThe second study reported that two
of 10 patients lost two lines of UCVA-distance wuisiat three months postoperative compared to amged) CVA-distance of 20/20 before the
study. No additional adverse events were reportéla study. The third ongoing study did not prewdsual acuity data and no adverse event
were reported.

One additional third-party study of the efficacydasafety of our microlens was conducted in 201Russia. This study reported that two of 10
patients experienced a decrease in UCVA-distandeB&VA-distance at three months postoperative dugght glare compared to before the
study (preoperative visual acuity was not providé€i)e of these patients underwent removal of ograténs, and no additional adverse event
were reported for the patient after lens removhls Btudy also noted minimal debris inclusion imtwases. No additional postoperative adv
events were reported in this study.

We are aware of one additional case of a patiedérgoing microlens removal in a commercial setimthe Czech Republic and three
additional cases of a patient undergoing microtensoval in commercial settings in Brazil. In adulitj in March 2014, we became aware of a
request for removal of a microlens from a patiehbwas implanted in Brazil. We have been infornted after treatment with a topical
steroid, the patient’s inflammation issues haveliesl and the patient does not wish to have theaieios removed.

In connection with the 75-patient implants as péthe first stage of our staged pivotal cliniag&ltin the United States, we had four adverse
events in the implanted eyes, each of which hagwed: one case of minor corneal abrasion occumpiig to surgery, which resolved one day
later without treatment; one case of elevated autnéar pressure due to a postoperative medicadijoering regimen that included a steroid,
which resolved six days later at the second intgraistoperative visit (the subject was determineoet@a steroid responder, and was prescribe
an intraocular pressure-lowering medication uht intraocular pressure was back to baseline)rase of dry eye symptoms, which resolved
two months later following treatment with artificiears; and one case of corneal haze, which reddiwee months later after being treated
with a topical steroid. No unanticipated advers@akeeffects in the implanted eyes have been regart this study to date. We have had two
serious adverse events reported for subjects uedsla our microlens. One subject underwent anegifipd outpatient procedure unrelated to
the microlens or implantation procedure, experidreceomplication during the procedure and was halsped overnight. Another patient fell
off an all-terrain vehicle and was hospitalized$or days, which was unrelated to the microlensmaiantation procedure. In addition, there
have been 19 observations of foreign debris irvéheubjects implanted in the first stage of our.ldt&ged pivotal clinical trial. None of these
19 observations was reported as an adverse evetihamlebris was not considered clinically sigmific

If our microlens or microlens inserter are ultimaigetermined to produce undesirable side efféetduding posing a health risk through the
deposit of foreign particles in a patient’s eygtsdetermination could result in the suspensioounfU.S. staged pivotal clinical trial, delay,

make it more difficult and expensive for us to fieeeand/or prevent us from receiving, or preventram maintaining, regulatory approvals,
including FDA approval or our CE mark, limit marketlity of our products and subject us to lawsoitglaims.

Adverse findings in po-marketing vigilance or regulatory audits could sjdzt us to suspension or withdrawal of our certifites of
conformity, mandatory product recalls and signifinalegal liability, which would materially and advsely affect our business, results of
operations and financial condition.

In February 2010, we received a certificate of comfity from our notified body (a third-party orgaation designated by competent authoritie:
of the European Economic Area (27 of the 28 Eurnpi¢iaion member states plus Iceland, LiechtenstethNorway), or EEA, to conduct
regulatory oversight on medical devices) for oucnmiens allowing the CE Mark to be affixed to oucralens, permitting our microlens to be
placed on the market within any state in the EEA &witzerland (subject to certain localized registm and language
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requirements). Manufacturers of medical devicahénEEA are required to implement pos&rketing vigilance procedures with respect tort
CE Marked medical devices. Such post-marketindasigie procedures include surveillance of patiedtwuser complaints and alleged adverse
events associated with the use of CE Marked med@ates. Serious incidents associated with theofiaemedical device must be reported to
the competent authority in whose territory thedieeit occurred. Incidents that must be reportedidebny malfunction or deterioration in the
characteristics and/or performance of a deviceyadkas any inadequacy in the labeling or the udtons for use which, directly or indirectly,
might lead to or might have led to the death oétiemt, user or other person, or to a serious ide&ion in their state of health. Incidents must
be reported as soon as possible, and in some icasegliately, after the manufacturer becomes awhtteeaincident. In addition to reporting
the incident, the manufacturer must investigatenhilent and take any corrective action requifidte required corrective action depends on
the seriousness of the incident, and varies frarigbuance of advisory notices to the implemematfgroduct recalls. Minor incidents not
requiring notification to the competent authoritieast be documented, reviewed, investigated anlgzsthon a regular basis by the
manufacturer to determine whether trending conchsscan be made concerning the safety or perforenainihe medical device and whether
actions must be taken in relation to the continmegketing of medical devices currently on the maiée expect to incur ongoing costs to
comply with these post-market vigilance obligatiom&EA markets for so long as we continue to miakal sell products in those markets.
Moreover, any patient or user complaints and/oeesky events discovered during such post-markdawigg could subject us to suspension or
withdrawal of our certificates of conformity, mardiy product recalls and significant legal lialyilivhich would materially and adversely
affect our business, results of operation and firrtondition. In addition, a notified body or ethcompetent authority in an EEA country n
perform postmarketing audits on our products and premises fiora to time. Failure to comply with such requdsta timely manner, and a
adverse findings in any such audit, could subjedbususpension or withdrawal of our certificatesanformity, mandatory product recalls and
significant legal liability, which would materiallgnd adversely affect our business, results ofatigers and financial condition.

We were previously subject to certain legal prodegd relating to the ownership of certain assetscluding intellectual property. As
demonstrated by such proceedings, future claimsameling intellectual property may be costly and timensuming to defend and future
claims may delay or prevent the development and ie@rtialization of our products or place our pateportfolio and other proprietary
rights at risk.

In June 2008, Biovision AG, a Swiss company, wasitlated in bankruptcy in Switzerland. Vladimir kgold, our Chief Technology Officer
and one of our directors, was a minority owner miision AG and served as its President and Chiefchtive Officer. During the bankruptcy
auction in Switzerland, Thomke Invest AG, or Thomperchased certain assets of Biovision AG withdtaged intention of transferring those
assets to Biovision Technology AG, which is now plées AG, a competitor developing an alternativeneal inlay surgical lens to treat
presbyopia. Disputes arose as to the scope ofutoh@ased assets, the propriety of the Swiss ayaimhwhat persons or entities had superior
rights with respect to certain property, data, kfmw, processes, and technology relating to a appeed surgically implanted lens to treat
presbyopia, which we refer to collectively as thefDted Assets.

Two competing lawsuits were filed in July 2008. Tinst lawsuit, which we refer to as the Thomke idnt was filed in the Superior Court of
the State of California, County of Orange, by Thenakainst Mr. Feingold, Biovision AG, our Visitome¢. subsidiary, Zohar Loshitzer, our
Chief Business Development Officer and one of argators, Orchard Capital Corporation, which is edrby Richard Ressler (one of our
directors and the controlling shareholder of Pr@s$toldings, our controlling shareholder), and Svisgstment Corporation. In its complaint,
Thomke alleged, among other things, wrongful passasof personal property and conversion of thepisd Assets. The second lawsuit,
which we refer to as the Visitome Action, was fileathe same day in the same court by our Visitdme,subsidiary seeking a declaration of
rights with respect to the Disputed Assets. In Niolver 2012, Swiss Investment Corporation and Mmgad filed a lawsuit in Switzerland to
invalidate certain orders issued by the Swiss iresady Office with respect to the Disputed Assets.
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The Thomke Action and the Visitome Action were guvally consolidated. On December 12, 2012, theigmto the various lawsuits and
certain of their affiliates entered into a settletnggreement to settle the three lawsuits. Thegsatd the settlement agreement included certai
of our affiliates, including Mr. Feingold, Mr. Logher, Visitome, Inc., PresbiBio, LLC, Presbia Hiolgls and Orchard Capital Corporation. The
resulting settlement agreement included, among ditfregs, (i) dismissals (with prejudice) of thedh lawsuits, (i) mutual releases of all
matters arising prior to the date of the settlenagméement, including, without limitation, clainegarding the Disputed Assets, (iii) mutual
waivers of all known or unknown matters subjedt® mutual releases, (iv) mutual covenants notiéils connection with matters released
under the settlement agreement, and (v) acknowadges and agreements to the terms of the settlemgea¢ment by certain of our other
affiliates not party thereto.

We cannot guarantee that we will not be subjettitiore claims regarding intellectual property. utsessful, any such claims could place our
patent portfolio and other proprietary rights akriwhich would have a material and adverse effaaiur business, results of operations and

financial condition. Even if such claims are noteessful, they could be costly and time consumingdefend and they could delay or prevent
the development and commercialization of our présluc

We have a limited operating history and may facéfidulties encountered by early stage companiesieaw and rapidly evolving markets.

Our controlling shareholder, Presbia Holdings, feased in 2007 and acquired our Visitome, Inc. gédibsy in 2009. Accordingly, we have a
limited operating history upon which to base anleation of our business and prospects. In assessingrospects, you should consider the
risks and difficulties frequently encountered bylyeatage companies in new and rapidly evolvingkets, particularly companies engaged in
the development and sales of medical devices. Titigseinclude our ability to:

* manage expectations during the lengthy procesbtairing PMA approval from the FD/

» establish and increase awareness of our brandtemdjthen customer loyalt

e grow our business in targeted markets outsideefthited States while awaiting FDA appro\
» implement and successfully execute our commereitidin strategy

» respond effectively to competitive pressures aneldgpments

» continue to develop and enhance our products ieldpment;

» obtain regulatory approval to commercialize ourduets and, when and if approved, enhance thoseipisy
e maintain compliance with all applicable regulatetgtutes and regulatior

« expand our global presenc

» perform clinical research and trials on our exgimoducts and future product candida

» attract, retain and motivate qualified personned

» raise additional capital, if additional capitahiseded, on favorable or acceptable te

As a result of these or other risks, our busingssegy might not be successful.

We are engaged in an intensely competitive businggh competitors that may enjoy significant comjiete advantages over us and if we
are unable to compete successfully against our 8®gs or potential competitors, our sales and openagf results may be negatively affected
and we may not grow.

The market for surgical presbyopia correction temsely competitive, both in and outside of thetebhiStates, and competition may increase.
In addition to our company, there are at least tmmpanies currently developing
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competing corneal inlay surgical solutions—AcuFqdos., Revision Optics, Inc., Neoptics AG and L8es, Inc. Other non-corneal inlay
procedures also offer solutions to presbyopiauiticlg: monovision approaches (whereby one eyec#éjlyithe dominant eye, is corrected for
distance vision and the other eye is correctesdar vision using glasses, contact lenses or alngiocedures); multifocal approaches
(whereby both a distance focus and a near focugraxéded at the same time in each eye using gdassatact lenses, surgically implanted
artificial lenses or laser surgery); and accommadatpproaches (whereby surgically implanted aréfilenses are designed to mimic the
movement of the natural crystalline lens of the eytchniques are used to attempt to restoreuthetibn of the eye’s own accommodative
system). Certain companies enjoy competitive acigad over us, including: significantly greater naeeognition; established relations with
healthcare professionals and customers; establdib&ibution networks; additional lines of prodsictireater experience in conducting rese
and development, manufacturing, clinical trialstading regulatory approval for products, and mérngeapproved products; greater financial
and human resources for product development, aakksnarketing, and patent litigation; and earl@nmencement of U.S. pivotal clinical
trials. To compete in this market requires an ongpéextensive search for technological innovatiod te ability to respond to rapid
technological change. It also requires, among dthiags, the ability to effectively discover, desp) test and obtain regulatory approvals for
products, as well as the ability to effectively caercialize, market and promote approved produetiyuding communicating the effectivene
safety and value of products to actual and prospepatients and medical professionals. A betteaticed or lower-cost provider of corneal
inlay surgical solutions or a competing vision treant could take market share away from us or fasc® lower product prices, causing our
revenues and results of operations to decline madier

If we do not convince ophthalmic surgeons that ogoroducts are attractive alternatives to our competg’ products as well as a
complementary solution to other existing vision cection procedures, we will not be commercially sassful.

Ophthalmic surgeons play a significant role in deiaing the course of treatment and, ultimately, type of products that will be used to treat
a patient for presybyopia. As a result, it willibgportant for us to effectively market our produtighem. Acceptance of our products depend
on educating ophthalmic surgeons as to the distecharacteristics, perceived clinical benefitdety and cost effectiveness of our product
compared to our competitors’ products as well asutfility of our microlens to be used as a completaly procedure to existing surgical
treatments for visual problems. It also dependsaining ophthalmic surgeons in the proper applicadf our products. If we are not
successful in convincing ophthalmic surgeons ofntigeits of our products or educating them on theeafsour products, they may not use our
products and we will be unable to fully commer@alour products or reach profitability. Ophthalmicgeons may be hesitant to change their
medical treatment practices for the following ress@mong others:

» lack of experience with our produc
» existing relationships with competitors and disitidrs that sell their product
» lack or perceived lack of evidence supporting add#l patient benefits
» perceived liability risks generally associated wvifie use of new products and procedures;
« the time commitment that may be required for tragn
In addition, we believe recommendations and supgfastir products by influential ophthalmic surgeans important for market acceptance

and adoption. If we do not receive support fromhsoghthalmic surgeons or long term data does rmw $he benefits of using our products,
ophthalmic surgeons may not use our products.¢h sircumstances, we may not be able to grow atamees or achieve profitability.

If we are unable to train ophthalmic surgeons ankdir clinical staff on the safe and appropriate usé our products, we may be unable
achieve revenue growth or profitability.

An important part of our sales process includesathility to train ophthalmic surgeons and theinidal staff on the safe and appropriate use of
our products. We have very limited experience amning and retaining qualified
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independent ophthalmic surgeons to perform preshyaprection surgery using our products. If wewanable to attract ophthalmic surgeon
our training programs, we may be unable to achigeeth or profitability.

There is a learning process involved in ophthalksnigeons and their clinical staff becoming profitie the use of our products. It is critical to
the success of our commercialization efforts tmteasufficient number of ophthalmic surgeons angrovide them with adequate instructiol
the use of our microlens and microlens inserteis Taining process may take longer than expeatedhaay therefore affect our ability to
increase sales. Following completion of training, @xpect to rely on the trained ophthalmic surgeorivocate the benefits of our product
the broader marketplace. Convincing ophthalmic soing to dedicate the time and energy necessamgémuate training is challenging, and
cannot assure you we will be successful in thefeetef If ophthalmic surgeons and their clinicaféare not properly trained, they may misuse
or ineffectively use our products. Such uses mayltén unsatisfactory patient outcomes, patiejurin negative publicity or lawsuits against
us, any of which would have a material adverseceffe our business, results of operations and Giahceondition.

Our reliance on a single third-party supplier forages of our microlens outside of the United Statexd our reliance on a limited number of
third-party suppliers for our microlens inserter ctd harm our ability to meet demand for our prodigcin a timely and cost effective
manner.

We rely on a single supplier located in Israel (fahenses) to manufacture and supply our microleaswe sell outside of the United States.
This supplier has committed to a guaranteed minirpusduction level that we believe is adequate tetoer current needs. The agreement
with this supplier is set to expire in January 204/& have manufacturing capacity in Irvine, Califia; but items manufactured in that facility
to date have been used solely for pre-IDE testirtheé United States. Our U.S. facility has receiregglilatory approval from the State of
California to manufacture our microlens for our Lsfaged pivotal trial. Also, our U.S. facility exttly received regulatory approval to
manufacture our microlens for sale in the EEA. \kjgeet to continue to utilize our existing Israelpplier for products sold outside of the
United States, including in the EEA, unless andl we determine that it is more efficient for owrapany to manufacture our microlens for
sale outside the United States and we obtain adifi@clal regulatory approvals that may be requi@iyen the location of our Israeli supplier,
the supply of our microlens could be disruptedviérgs were to occur in the Middle East that resuittesocial, political, economic or military
instability. Given our reliance on this suppliedasur limited experience manufacturing our micrgl@nour California facility, we cannot
assure you that we will be able to obtain suffitigmantities of our microlens in the future, whitduld have a material adverse effect on our
business, results of operations and financial ¢amdi

Our microlens inserter is manufactured by a thiadyporiginal equipment manufacturer in the Unigdtes (Total Titanium, Inc.). We do not
have a guaranteed supply commitment from this sep@lithough we believe that this supplier will Bble to meet our foreseeable needs, we
cannot assure you that we will be able to obtaffickent quantities of our microlens inserter iretfuture, which could have a material adverse
effect on our business, results of operations arah€ial condition.

For us to be successful, our suppliers must betalpeovide us with products in desired quantities;ompliance with regulatory requirements,
in accordance with agreagson detailed specifications, at acceptable cosia a timely basis. Reliance on third party sigoplentails risks
which we would not be subject if we manufacturdefbur products ourselves, including reliancettoa third parties for regulatory complial
and quality assurance, the possibility that prosluwgli not be delivered on a timely basis, the jfuity of increases in pricing for our products,
the possibility of breach of the applicable mantifeing agreement by third parties and the possjtilf termination or non-renewal of the
agreement by third parties. If any of these rislkdamalize, it could significantly increase our toand impact our ability to meet demand for
our products and could have a material adverseteffeour business, results of operations and @ighaondition. If we are unable to satisfy
commercial demand for our products in a timely nenour ability to generate revenue would be ingghimarket acceptance of our products
could be adversely affected and customers mayadgtarchase or use our competitors’ products. 8egarreplacement supplier could be
difficult, time-consuming and expensive.
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There are a limited number of suppliers and thisdypmanufacturers that operate under the FDA'sectitGood Manufacturing Practices, or
cGMP, maintain certifications of the Internatioandards Organization, or ISO, that are recograadtarmonized standards in the EEA, anc
have the necessary expertise and capacity to mantgaour products. As a result, if it were necgssaterminate our relationship with our
existing suppliers, it may be difficult for us tmchte another supplier that could promptly fulfilir anticipated future needs. If we are unable t
arrange for third-party manufacturing of our pro@uor are unable to do so on commercially readertebms, our sales may be materially anc
adversely affected.

We rely on a single third-party supplier to supglye raw material used to manufacture our microlens.

The hydrophilic acrylic material used to manufaetaur microlens is supplied to us by a single sepjbcated in the United Kingdom. We do
not have a guaranteed supply commitment from tippker. Although we believe that such supplied Wwé able to sufficiently meet our
currently anticipated supply needs, we cannot asgom that we will be able to obtain sufficient gtities of the hydrophilic acrylic material in
the future, which could have a material adversectfn our business, results of operations andiahcondition. In addition, we would be
required to obtain approval from the FDA in the mvihat we wished to use different material or mmaterial from a different supplier with
respect to any products to be offered and solterinited States.

The global nature of our business may result in étwations and declines in our sales and profits.

Our products are currently available in severahtoes outside of the United States. Because we haeseived a CE Mark for our microlens,
we have the ability presently to market that praduithin the EEA and in Switzerland. For the foreakle future, pending receipt of the
necessary FDA approvals to market our productlérlinited States, we expect that sales outsideedf/hited States will represent 100% of
our revenues. We may be exposed to transactiomesiiuse some of our sales and expenses will beéakin a different currency than the
local currency. To date, we have not attemptedfsebour exposure to this risk by investing inidatives or engaging in other hedging
transactions.

Economic, social and political conditions, lawsagiices and local customs vary widely among thent@s in which we sell our products. Our
operations outside of the United States face a eunmbrisks and potential costs, enjoy less strmgeotection of intellectual property and face
economic, political and social uncertainty in soceoentries, especially in emerging markets. We Hiawiéed experience developing and
manufacturing our products to comply with the contiad and legal requirements of markets outsidthefUnited States. Our success in
markets outside of the United States will depengbdrt, on our ability to manufacture products thaet applicable regulatory and commercial
requirements, our ability to enforce contractuahoutments and our ability to develop and implenasiicies and strategies that are effective
in anticipating and managing these and other iiskise countries where we do business. Such rigigshlve a material adverse effect on our
operations in any particular country and on ouiinmss as a whole. Inflation in emerging markets atsly make our products more expensive
there and increase the credit risks to which webeilexposed.

If we do not successfully implement our commercztion strategy, our business, results of operatand financial condition will be
adversely affected.

We have developed our commercialization strateggth@n assumptions about the presbyopia marketniigat prove to be wrong. We belie
that various demographics and industry-specifiodsg including adults noticing the onset of preglig@s they reach their forties, the demand
upon our eyes resulting from the increased uséeofrenic devices and increasing acceptance obaygeries as alternatives to reading glasse
and contact lenses, will help drive growth in owarket and our business, but these demographicsemis are uncertain. Actual demand for
our products could differ materially from projectéeimand if our assumptions regarding these fagtange to be incorrect or do not
materialize, or if alternative treatments to thoffered by our products gain widespread acceptance.
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We may not be able to successfully implement ounroercialization strategy. To implement our comnadization strategy of initially dealing
directly with laser centers, we must, among othargs, educate the decision-makers within thesaroegtions regarding the advantages of ou
products and processes, train professionals woikitigpse centers on how to use our products, émiecommercially reasonable agreements
with those centers and engage in careful followeupapture relevant experience and demonstratgaalrto partner with our laser center
customers. Our strategy of focusing exclusivelyt@npresbyopia market may limit our ability to grdvloreover, even if we successfully
implement our commercialization strategy, our opegaresults may not improve or may decline. We magide to alter or discontinue aspects
of our commercialization strategy and may adogedst strategies due to business or competitig®ia not currently foreseen, such as new
medical technologies that would make our produbtsotete. Any failure to implement our businesstsgig may materially and adversely afi
our business, results of operations and financiatition.

If the market does not accept and endorse presbgauirrection surgery, we will not be able to sucsfesly execute our business pla

We believe that our profitability and our ability ¢xpand depend to a large extent on the acceptdivigion correction surgeries in general, as
well as presbyopia correction surgery specificalya safe and effective treatment option. Evereibbtain FDA and other required regulatory
approvals, if presbyopia correction surgery dodsggai broad market acceptance, our opportunigctoeve profitability and sustained growth
will be severely limited. We cannot assure you firasbyopia correction surgery will be acceptedalyidif at all, by ophthalmic surgeons,
ophthalmologists, optometrists or the general pajini as an alternative to existing or future mdghof treating presbyopia or other refractive
vision disorders. Market acceptance depends omrdeauof factors, including:

» the efficacy and safety of our products as destrated in clinical trials, as well as by actushge in jurisdictions where our
products are authorized for marketing and ¢

» the clinical indications for which our products agproved if and when approvals are gran

e acceptance by ophthalmic surgeons, ophthalmolgg@iptemetrists and ophthalmic cente

« third-party publications reporting findings with resptthe efficacy and safety of our produ

» the potential and demonstrable advantages of aaugts and of competitive products and proce:
» relative convenience and ease of administra

» the tolerance of our products by patients, inclggirevalence and severity of side effects;

» the effectiveness of our sales and marketing eff

Any factor that adversely impacts market acceptarfiggesbyopia correction surgery will have a nagaiimpact on our business, results of
operations and financial condition.

We do not anticipate that our microlens and the pemlure to implant our microlens will be reimbursabthrough private or governmental
third-party payors, which could limit market accepice.

Our microlens and the procedure to implant our alérs are not currently reimbursable through pewatgovernmental third-party payors in
any country. In addition, we do not anticipate that microlens and the procedure to implant ourabéms will be reimbursable through priv
or governmental third-party payors in the foreséelture. The commercialization of our microlerepdnds on prospective patients’ ability to
cover the costs of our microlens and the implaotaprocedure. We believe that a substantial podfgeresbyopes worldwide do not have the
financial means to cover the costs of our micraléngeneral regional or worldwide economic downtoould negatively impact demand for
our microlens. In the event that medically eligipkients deem the costs of our procedure to bailgtively high or consider alternative
treatment options to be more affordable, our bissineesults of operations and financial conditiauld be negatively impacted.
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Our ability and the ability of our subsidiaries tose net operating loss carryforwards and certaitet tax attributes may be limited.

Our ability and the ability of our subsidiariesutilize United States federal net operating logsyfarwards and federal tax credits may be
limited under Sections 382 and 383 of the InteRmlenue Code of 1986, as amended, or the Coddinditegtions apply if an “ownership
change,” as defined by Section 382, occurs. Gdgeeal ownership change occurs if the percentagkeofalue of the stock that is owned by
one or more direct or indirect “five percent shaldirs” increases by more than 50 percentage pougstheir lowest ownership percentage a
any time during the applicable testing period (tyfly three years). The ownership change of a panatity may result in the ownership chai

of a subsidiary. If we or any of our subsidiariesd experienced an “ownership change” at any timeegormation, that corporation may
already be subject to limitations on the abilityutdize existing net operating losses and otheat#ributes to offset taxable income. In addit
future changes in our stock ownership, which magudside of our control, may trigger an “ownerstifange” and, consequently, Section 382
and 383 limitations. As a result, if we or our sdizies earn net taxable income, the ability te pee-change net operating loss carryforwards
and other tax attributes to offset United Statelefal taxable income may be subject to limitatiavisich could potentially result in increased
future tax liability to us or our subsidiaries.

We may not be able to achieve a competitive worttdnaffective corporate tax rate.

We cannot give any assurance as to what our eféetai rate will be, because of, among other thingsertainty regarding the geographic |
of any income we generate and the tax policieb®jurisdictions where we operate. Our actual ¢ffedax rate may vary from our expecta
and that variance may be material. Additionally tax laws of Ireland and other jurisdictions cotiéinge in the future, and such changes
could cause a material change in our effectiveas, which may negatively impact our businessjlte®f operations and financial condition.

Presbia PLC and its Presbia Ireland, Limited subasjcare incorporated in and resident for tax pagsoin Ireland. Accordingly, they are
subject to Irish corporation tax on their worldwideome and gains. The current rates of Irish c@ipan tax are 12.5% for certain trading
income, 25% for all other income, and 33% for amkins. It is anticipated that we will be subjexcthe lower rate of Irish corporation tax
applicable to our trading income (currently 12.58f)the basis that we will be carrying on a tradieétand for Irish tax purposes. However,
cannot guarantee that our activities in Ireland el sufficient to qualify for trading status irspect of all or any portion of our income. There
is no comprehensive definition of what constitutezding” for Irish tax purposes, and whether ot a@ompany is carrying on a trade in
Ireland for Irish tax purposes is determined onféwts of each individual case. Consequently, waotassure you that the Irish Revenue (
authorities would accept our trading status faHitiax purposes in respect of all or any portioawfincome. If it is determined that we are not
in fact carrying on a trade in Ireland for Iriskx faurposes, our income in Ireland could be sulifeet 25% tax rate, including future royalty
income from the U.S. market.

Our status as a foreign corporation for U.S. fedéiacome tax purposes could be affected by chanigespplicable laws.

We believe that, under current law, we are treated foreign corporation for U.S. federal incomeparposes. However, changes to the
inversion rules in Section 7874 of the Code orh®. Treasury Regulations promulgated thereundethar U.S. Internal Revenue Service, or
IRS, or U.S. Treasury Department guidance couleesily affect our status as a foreign corporatwrifS. federal income tax purposes, and
any such changes could have prospective or reiveampplication to us and/or our respective shadsre and affiliates. Most recently, the U
Treasury Department issued Notice 2014-52, whigliep stricter “anti-inversion” rules to inversitransactions occurring on or after
September 22, 2014. Although the Notice in its@ntrform would not affect our status as a foreigrporation, the U.S. Congress may enact
legislation in the future to change the inversioles, possibly retroactively. In addition, recesgislative proposals have aimed to expand the
scope of U.S. corporate tax residence, and sudsldégn, if passed, could have a material and es#veffect on us.
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We depend on key employees, the loss of which ceulibtantially damage our business and our abililycompete.

We depend on the continued service of our chidfrtelogy officer, Vladimir Feingold, and other kemgloyees. The loss of a key employee
could hurt our business substantially. Mr. Feingsldn employee at will and is not subject to a-nompete obligation. We could be
particularly damaged if he or any other key empéogeemployees went to work for our competitorst fdture success depends on our ability
to identify, attract, train, motivate and retaihet highly skilled personnel. Failure to do so radyersely affect our results. Other than with
respect to Mr. Feingold, we do not maintain insaeapolicies to cover the cost of replacing the isessof any of our key employees who may
unexpectedly die or become disabled.

We may seek to grow our business through acquisisi@f or investments in new or complementary busises, products or technologies, ¢
the failure to manage any acquisitions or investmegpor the failure to integrate them with our exisy business, could have a material
adverse effect on us.

From time to time, we expect to consider opportasito acquire or make investments in other teagies, products and businesses that may
enhance our capabilities, complement our curresdyets or expand the breadth of our markets oomest base. Potential and completed
acquisitions and strategic investments involve mamerisks, including:

e problems assimilating the purchased technologieslyzts or business operatio

e maintaining uniform standards, procedures, conaobs policies

* unanticipated costs associated with acquisiti

» diversion of manageme’s attention from our core busine

» adverse effects on existing business relationshitissuppliers

» risks associated with entering new markets in wkehhave limited or no experienc

» potential loss of key employees of acquired busiegsanc

» increased legal and accounting compliance ¢
We have no current commitments or intentions wafpect to any acquisition or investment. We ddknotv if we will be able to identify
suitable acquisitions, complete any such acquisstian favorable terms or at all, successfully iraegany acquired business, product or
technology into our business or retain any keygarsl, suppliers or distributors. Our ability tamgrthrough acquisitions successfully depend
upon our ability to identify, negotiate, completedantegrate suitable target businesses and tinodty necessary financing. These efforts
could be expensive and time-consuming, and maypligiur ongoing business and prevent managemeantffsousing on our operations. If we

are unable to integrate any acquired businessedugts or technologies effectively, our businessuits of operations and financial condition
would be materially and adversely affected.

We may need to increase the size of our organizateind we may experience difficulties in managingogvth.

As of December 31, 2014, we had 33 full-time empé&s: Whether or not we grow by acquisition or imaégrowth, we expect that it will be
necessary to expand our managerial, operatiomalndial and other resources in order to managepenations and clinical trials, continue our
development activities and fully commercialize puwducts. Our systems currently in place may nadeguate to support this future growth.
Our need to effectively execute our business gjyatequires that we:

e manage our clinical trials effectivel

* provide substantial support to ophthalmic ceng the time that we enter into contractual iefeships with them and provide
ongoing support even after the centers are fullinéd;
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* manage our internal development efforts effectiv
* continue to improve our operational, financial am@nagement controls, reporting systems and proesganc
* identify, recruit, maintain, motivate and integratiditional employee:

If we are unable to expand our managerial, oparatjdinancial and other resources to the extemiired to manage our development and
commercialization activities, our business, resoftsperations and financial condition would be enigilly and adversely affected.

We may be subject to costly product liability clamelated to our clinical trials and products anid,we are unable to obtain adequate
insurance or are required to pay for liabilities salting from a claim excluded from, or beyond thieits of, our insurance coverage, a
material liability claim could adversely affect odinancial condition.

We face the risk that the use of our products neaylt in adverse side effects to patients in anicl trials. We face even greater risks in
connection with the commercialization of our produmcluding our current sales outside of the ethitates. Although we maintain product
liability insurance and request that laser cerdexs hospitals offering our products, and the phigegat such facilities, maintain product
liability insurance, any such insurance coveragg bainsufficient to reimburse us for any expermdesses we may suffer, and we may be
required to increase our product liability insuramoverage for trials that we initiate in the fetuWe do not know whether we will be able to
continue to obtain product liability coverage afdain expanded coverage if we require it, on aad#ptterms, or at all. We may not have
sufficient resources to pay for any liabilitiesukimg from a claim excluded from, or beyond thaits of, our insurance coverage. To the exter
that we provide indemnities in favor of third pagiunder our agreements with them, there is alisk éhat these third parties could incur
liability and bring a claim under such indemnitiés individual may bring a product liability claiagainst us alleging that one of our products
caused an injury or is found to be unsuitable ftorsuimer use. Any product liability claim broughtagst us, with or without merit, could res
in:

« withdrawal of clinical trial volunteers, investigas, patients or trial site

» difficulties in commercializing our product

» decreased demand for our produ

* regulatory investigations that could require cos#igalls or product modification

* loss of revenue

e substantial costs of litigatio

» liabilities that substantially exceed our produability insurance, which we would then be requiteghay ourselves

* anincrease in our product liability insuramates or the inability to maintain insurance cogeran the future on acceptable terms, if
at all;

» the diversion of managems attention from our business; ¢

» damage to our reputation and the reputation opooalucts.

Product liability claims may subject us to the fgoang and other risks, which could have a materilserse effect on our business, results of
operations and financial condition.
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If we use biological and hazardous materials in eanmer that causes injury or violates applicable lawr regulations, we could be liable fi
damages.

Our activities currently require the controlled wégotentially harmful biological materials andzhadous materials and chemicals. We canno
eliminate the risk of accidental contaminationrguiy to employees or third parties from the userage, handling or disposal of these
materials. In the event of contamination or injusg could be held liable for any resulting damagesl any liability could exceed our resoul
or any applicable insurance coverage we may hagiditidnally, we are subject to, on an ongoing hasigariety of federal, state and non-U.S.
environmental and pollution control laws and regatss governing the use, storage, handling andodespof these materials and specified
waste products. The cost of compliance with thagses land regulations may become increasingly sigifiand could have a material adverse
effect on our business, results of operations arah€ial condition. In the event of an accidenif ave otherwise fail to comply with applicable
regulations, we could lose our permits or approwalse held liable for damages or penalized witledi

Our employees may engage in misconduct or otherrioper activities, including noncompliance with re¢atory standards and
requirements.

We are exposed to the risk of employee fraud ceratiisconduct. Misconduct by employees could inelidentional failures to comply with
FDA or other governmental regulations, to providewaate information to the FDA or other governmeatahorities, to comply with
manufacturing standards we have established @ptort financial information or data accurately. Boype misconduct could involve the
improper use of information obtained in the cowselinical trials, which could result in regulayosanctions and serious harm to our
reputation. It is not always possible to identifidadeter employee misconduct, and the precauti@nske to detect and prevent this activity
may not be effective in controlling unknown or unraged risks or losses or in protecting us from guwental investigations or other actions
or lawsuits stemming from a failure to be in coraptie with such laws or regulations. If any sucloastare instituted against us, and we are
not successful in defending ourselves or asseglimgights, those actions could have a signifiGamact on our business, including the
imposition of significant fines or other sanctions.

Our sales volumes and our operating results mayctiuate from quarter to quarter, which may make operformance more difficult to
understand and may make our future performance matificult to predict.

We may experience meaningful variability in ouresahnd operating expenses among quarters, assneitran each quarter, as a result of a
number of factors, including, among other things:

» the timing of or failure to obtain regulatory appats or clearances for produc
» the number of products sold in the quar

« the demand for, and pricing of, our products ardgtoducts of our competitor
e costs, benefits and timing of new product introthrg;

* increased competitiot

» the availability and cost of components and maltet

e the number of selling days in the quarter;

e impairment and other special charg

Such quarterly fluctuations may make it difficdtunderstand our performance and predict our fyieréormance.
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If we experience material weaknesses in the futareotherwise fail to maintain an effective systerhioternal controls in the future, we ma
not be able to accurately report our financial coiidn or results of operations which may adverselffect investor confidence in us and, as
a result, the value of our ordinary shares.

As a result of becoming a public company, we wéllrbquired, under Section 404 of the Sarbanes-Oxt¢wf 2002, or the Sarbanes-Oxley
Act, to establish adequate internal control oveaificial reporting and disclosure controls and ptooes and to furnish a report by managemer
on, among other things, the effectiveness of owarival control over financial reporting beginninglwour Annual Report on Form 10for the
year ending December 31, 2016. This assessmentimeligie disclosure of any material weaknessedtifieth by our management in o

internal control over financial reporting. A matdniveakness is a deficiency or combination of deficies in internal control over financial
reporting, such that there is a reasonable poigitiiat a material misstatement of a company’suahand interim financial statements will not
be detected or prevented on a timely basis.

We are analyzing the computer systems processe®bated documentation necessary to perform thiiatians needed to comply with
Section 404. We may not be able to complete oduatian, testing and any required remediation fimeely fashion. During the evaluation a
testing process, if we identify one or more matem@aknesses in our internal control over finangéglorting, we will be unable to assert that
our internal controls are effective. The effectiges of our controls and procedures may be limiyed ariety of factors, including:

» faulty human judgment and simple errors, omissamsistakes
» fraudulent action of an individual or collusiontafo or more people
» inappropriate management override of procedures

» the possibility that any enhancements to cdsiiad procedures may still not be adequate taassnely and accurate financial
control.

If we are unable to conclude that our internal cardver financial reporting is effective, we coldde investor confidence in the accuracy and
completeness of our financial reports, which wdilely cause the price of our ordinary shares tdide.

When we cease to be an “emerging growth compangeér the federal securities laws, our auditorshvélrequired to express an opinion on
effectiveness of our internal controls. If we amahble to confirm that our internal control overdiittial reporting is effective, or if our auditors
are unable to express an opinion on the effects®péour internal controls, we could lose investmfidence in the accuracy and
completeness of our financial reports, which cawddse the price of our ordinary shares to decline.

We expect to incur significant costs as a resultbgfing a public company, which may adversely affeat operating results and financial
condition.

We expect to incur costs associated with corpggaternance requirements, including requirementgutige Sarbanes-Oxley Act, as well as
rules implemented by the Dodd-Frank Wall StreetlRefand Consumer Protection Act of 2010, or thedBrhnk Act, the SEC, and the
NASDAQ listing rules. These rules and regulatiorsexpected to increase our accounting, legal maadial compliance costs and make s
activities more timesonsuming and costly. In addition, we will incurd#&tbnal costs associated with our public compasporting requiremen
and we expect those costs to increase in the fideealso expect these rules and regulations tentakore expensive for us to maintain
directors’ and officers’ liability insurance and weay be required to accept reduced policy limit$ @overage or incur substantially higher
costs to obtain the same or similar coverage. fesalt, it may be more difficult for us to attractd retain qualified persons to serve on our
board of directors, or our Board, committees of Board, or as executive officers. We cannot prealiestimate the amount of additional costs
we may incur or the timing of such costs.
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If we experience significant disruptions in our infmation technology systems, our business may beeaskly affected

We depend on our information technology systemstferefficient functioning of our business, inclogliaccounting, data storage, compliance
purchasing and inventory management. Although wesgit to mitigate interruptions, we may experieditgculties in implementing certain
upgrades, which would impact our business operstionexperience difficulties in operating our Imesis during the upgrade, either of which
could disrupt our operations, including our abitibytimely ship and track product orders, projesintory requirements, manage our supply
chain and otherwise adequately service our cusmmethe event we experience significant disrupgtias a result of the implementation of ou
information technology systems, we may not be &bkepair our systems in an efficient and timelynmer. Accordingly, such events may
disrupt or reduce the efficiency of our entire @tien and have a material adverse effect on oultsesf operations and cash flows.

Fluctuations in insurance cost and availability cdahadversely affect our profitability or our risk anagement profile.

We hold a number of insurance policies, includingdoict liability insurance, directors’ and officeligbility insurance, general liability
insurance, property insurance and workers’ compg@msasurance. If the costs of maintaining adegumasurance coverage increase
significantly in the future, our operating resudtuild be materially and adversely affected. Likewi§any of our current providers should no
longer be able to provide coverage to us, we maypaable to find another provider that providesiparable coverage for comparable costs,
which could impact our coverage and materially addersely affect our operating results.

Risks Related to our Regulatory Requirements

Our products are subject to extensive governmemégjulation both in the United States and in otheountries, and our failure to comply
with applicable requirements could cause our busisdo suffer.

Our products are subject to extensive regulatiothby=DA and various other federal, state and ndh-governmental authorities, such as the
competent authorities of the countries of the EBA ather countries in which we currently have manigeapproval and/or conduct operations.
Government regulation of medical devices is meamtssure their safety and effectiveness, and ieslueigulation of, among other things:

» design, development and manufacturi

» testing, labeling, content and language of instoust for use and storag

» clinical trials;

e product safety

» marketing, sales and distributic

» regulatory approvals and clearances, including pr&at approval and clearant
» conformity assessment procedut

» product traceability and record keeping procedt

e advertising and promotiol

» product complaints, complaint reporting, recalld éield safety corrective action

» post-market surveillance, including reportifgleaths or serious injuries and malfunctions tiidhey were to recur, could lead to
death or serious injun

* pos-market studies; ar

» product import and expot
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Failure to comply with applicable laws and regwaas could jeopardize our ability to sell our prouand result in enforcement actions suc
» delays in the introduction of products into the kegdr
e warning letters
e injunctions;
« fines and other civil penaltie
» termination of distribution
» recalls or seizures of produc
» total or partial suspension of productis
« refusal of the FDA or other regulators to grantessary approvals or clearanc
» withdrawals or suspensions of then current appsoeatlearances, resulting in prohibitions on safesur products
» withdrawal of the CE Certificates of Conformity gted by the notified body or delay in obtaininggbeertificates; and/c
» in the most serious cases, criminal penal

Any of these sanctions could result in higher thaticipated costs or lower than anticipated sabesheve a material adverse effect on our
reputation, business, results of operations arahfial condition.

We are subject to complex regulations which haveded to become more stringent over time. Regulatmgnges could result in restrictior
on our ability to carry on or expand our operationkigher than anticipated costs or lower than anfpated sales.

Our current products are Class Il devices undefdts. Food, Drug and Cosmetic Act, or FDCA, angtbubject to more stringent regulatory
controls than other medical devices. Before wernarket or sell our microlens and our microlensiitesan the United States, we must obtain
approval of a PMA application from the FDA. Our éstigational Device Exemption, or IDE, enablesausge our microlens and our microle
inserter in clinical studies in order to begin tdlect safety and effectiveness data for the PMpliaption. In the PMA approval process, the
FDA must determine that a proposed device is sadeeffective for its intended use based, in partextensive data, including, but not limited
to, technical, pre-clinical, clinical trial, manataring and labeling data. The PMA process is @ibpjaequired for devices that are deemed to
pose the greatest risk, such as implantable devasesell as life-sustaining and life-supportingides. The process of obtaining a PMA
generally takes from one to four years, or evegdonfrom the time the application is submittedh® FDA until an approval is obtained. We
do not expect to receive our PMA any earlier thathe fourth quarter of 2017.

Future products that we may develop, as well agmnahimodifications to our existing products, wilquire a new PMA. If the FDA requires us
to go through a lengthier, more rigorous examimatar future products or modifications to existimgpducts than we had expected, our pro
introductions or modifications could be delayedanceled, which could cause our sales to declinécdnes under the PMA process are
difficult to predict, as are the time and expenssoaiated with that process. Further, even if dmyuo future products do not require a PMA,
cannot assure you that we will be able to obtagarences under Section 510(k) of the FDCA, or 5l€lfarances, which is a less onerous
approval process than the PMA process, with redpetiose products.

The FDA can delay, limit or deny approval or clem® of a device for many reasons, including:

» our inability to demonstrate to the FI's satisfaction that our products are safe and taféetor their intended use

51



» the data from our p-clinical studies and clinical trials may be insaiiint to support clearance or approval, where requanc

» the manufacturing process or facilities we use matymeet applicable requiremer

Significant delays in receiving approval or clea@or the failure to receive approval or clearaoc®ur products, would adversely affect our
ability to generate revenues and negatively impactusiness, results of operations and financiatlition.

In addition, the FDA may change its approval arghdnce policies, adopt additional regulationswise existing regulations, or take other
actions that may prevent or delay approval or eleeae of our products under development or impactbility to modify any products that m
be approved or cleared. For example, in 2011, Bw &nounced a Plan of Action to modernize and ouprthe FDA'’s premarket review of
medical devices, and has implemented, and contitwuiesplement, reforms intended to streamline trenarket review process. In addition, as
part of the U.S. Food and Drug Administration Sagatd Innovation Act of 2012, or FDASIA, the U.Sorigress enacted several reforms
entitled “Medical Device Regulatory Improvemengsid additional miscellaneous provisions which futther affect medical device regulati
both pre- and post-approval. Any change in the lamrggulations that govern the approval and cles@arocesses relating to our current and
future products could make it more difficult andstip to obtain approval or clearance for new prasiuer to produce, market and distribute
existing products.

Any delay in, or failure to receive or maintainpapval or clearance for our products under devekmnsould prevent us from generating
revenue in the United States from these producésloieving profitability. Additionally, the FDA anather regulatory authorities have broad
enforcement powers. Regulatory enforcement or megjior other increased scrutiny on us, couldudide some ophthalmic surgeons from
using our products and adversely affect our refmrtand the perceived safety and efficacy of oodpcts.

In addition, even if we obtain the proper regulgtapproval or clearance to market a product, thé& RBs the power to require us to conduct
postmarket surveillance systems, which are designédetutify adverse events, device malfunctions or glaints from patients implanted w
the device during a specified period after the cemoement of commercial use in the United States.AIDA may also require us to conduct
post-marketing studies to further monitor the saéatd/or efficacy of our products. Failure to cocidequired surveillance systems or studies
in a timely manner could result in the revocatiéthe PMA approval or 510(k) clearance for the ptdhat is subject to such a requirement
and could also result in the recall or withdrawfaihe product, which would prevent us from genagsales from that product in the United
States.

In order to be placed on the market within the EEdical devices must meet the essential requirensen out in the relevant medical device
legislation. The principal legislation regulatingrgeral medical devices in the EEA is Directive @B#EC, referred to herein as the EU Med
Devices Directive. In the case of low risk (ClagmkEdical devices, such as our microlens insetiermanufacturer may self-certify conformity
with the EU Medical Devices Directive by issuindeclaration of conformity. In the case of mediuntigh risk (Class lla, Ilb and Ill) medic
devices, including our microlens which is a Cldbsnhedical device, the certificate of conformitgugs from a notified body. Where a medical
device meets the essential requirements set dbeiEU Medical Devices Directive and complies with appropriate conformity assessment
procedure, based on the classification of the na¢dievice, a declaration or certificate of confagnwill issue and a CE Mark may then be
affixed to the product. Once a CE Mark has beeredfto the medical device, it may then be placedhe market in any country within the
EEA and Switzerland (subject to certain localizedistration and language requirements).

In February 2010, we received a certificate of oomity from our notified body for our microlens@aiing the CE Mark to be affixed to our
microlens. In May 2013, we issued a declaratiooasfformity for our microlens inserter allowing t6& Mark to be affixed to our microlens
inserter. We have also obtained an ISO 13485
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quality system certification, which confirms thatranedical device manufacturing quality managernsgatem is compliant with globally
recognized standards set forth by the Internati@ughnization for Standardization. We are requicekeep up-to-date and remain compliant
with the most recently issued standards. In o@endintain our certificate of conformity and CE Mawe must continue to comply with the
EU Medical Devices Directive and pass annual faedliaudit inspections by an inspection agencheBEA to ISO 13485 standards. In
addition, a notified body or other competent autigan an EEA country may perform post-marketingldsion our products and premises from
time to time. Failure to comply with such requésta timely manner, and any adverse findings insugh audit, could result in the withdrawal
of our certificate of conformity and our CE Markdhathe recall or withdrawal of our products frore tBEA market. Each certificate of
conformity may be valid for a maximum of five yedmst would typically be valid for three years. @Guisting certificate of conformity for our
microlens is valid until November 2019. At the exfceach period of validity, we are required to gppl the notified body for a renewal of our
certificate of conformity. There may be delayshe tenewal of our certificate of conformity and ttaified body may require modifications to
our products or to the related technical files befbagrees to issue a new certificate of conformi

On September 26, 2012, the European Commissiontediapackage of legislative proposals designedpiace the existing regulatory
framework for medical devices in the EEA. The Ewap Commission’s proposals may undergo signifiaamtndments as they are reviewed
by the European Council and European Parliamepadof the EEA legislative process. If and wheogdd, the proposed new legislation
may prevent or delay the EEA approval or clearari@ny future products we may develop or impactahility to modify currently EEA
approved or cleared products on a timely basis.

The United States, in which we are seeking margetppproval, those countries which recognize ounk, and those other countries in
which we have marketing approval, collectively,yordpresent a portion of the worldwide presbyompudation. To market and sell our
products in other countries, including those caestthat may represent a substantial portion ofviiddwide presbyopic population, we must
seek and obtain regulatory approvals, certificaiand/or registrations and comply with the laws @agdilations of those countries. These laws
and regulations, including the requirements forrapals, certifications and/or registrations andtthee required for regulatory review, vary
from country to country. Obtaining and maintaininegulatory approvals, certifications and/or registms are expensive, and we cannot be
certain that we will receive regulatory approvalsttifications and/or registrations in any courftiywhich we have yet to receive such
approvals, certifications and/or registrationshattwe will be able to maintain any regulatory awails, certifications and/or registrations that
we currently possess. If we fail to obtain or maimtregulatory approvals, certifications and/orisggtions in any country in which we plan to
market our products, our ability to generate reeewill be harmed.

We are currently in the process of seeking margedimthorization for our microlens in China and &di

Before a medical device can be marketed in Chiveadevice must be registered with the China Foadlimg Administration, or CFDA. Our
microlens is classified as a Class Il device by @FDA. We will be required to submit evidence ofrte country product approval and
manufacturing compliance as a prerequisite to tegien in China. A class Il device must be sultedtto the CFDA for testing, and the CF
may, in certain circumstances, require that additielinical trials be conducted in China. A firggdplication with supporting data must be
submitted to the CFDA, and, following the CFDA’view of that application, the CFDA may issue an émifMedical Device Registration
Certificate, or an IMDRC. Upon receipt of an IMDRECFDA number can be placed on the device lalaekaming material and user manual,
and the device can be commercially distributedhm@&. The IMDRC is valid for five years. Even afteceipt of an IMDRC, the applicable
medical device is subject to ongoing regulatiorti®y CFDA with respect to design, development, mactufing, labeling, storage, record
keeping, adverse event reporting, sale, promotimtribution and shipping. We are in the procesgreparing the supporting documentation
that the CFDA will require as well as preparing péas for testing by the CFDA.

Before a medical device can be marketed in Intiadevice must be registered with the Drug Corgrdeneral of India, or the DCGI, or
confirmation must be received from the DCGI thafistration is not
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required. We are in the process of seeking confiondrom the DCGI that registration of our microteis not required. If registration is
required, we will be required to submit the prodwgistration approvals in any of the Global Harimation Task Force countries (the United
States, Europe, Canada, Australia and Japan) @segpisite to registration in India. In additigiregistration is required, we will be required
to comply with applicable DCGI regulations pertampito the design, development, manufacturing, Ilnbebtorage, record keeping, adverse
event reporting, sale, promotion, distribution ahgping of our microlens. If registration is netjuired, we would still be required to comply
with the DCGI'’s product labeling requirements.

Failure to comply with applicable laws and regwaas could jeopardize our ability to sell our prouand result in a variety of enforcement
actions, all of which would negatively impact owsiness, results of operations and financial candit

Modifications to our products may require new prenkat approvals or may require us to cease marketorgecall the modified product
until approvals are obtained.

Any modification to a PMA-approved device that absignificantly affect its safety or effectiveness;luding significant design and
manufacturing changes, or that would constituteappnthange in its intended use, design or manufacimay require approval of a new PN
The FDA requires every manufacturer to make thierdgnation in the first instance, but the FDA mrayiew any manufacturer’s decision.
The FDA may not agree with our decisions regaraihgther new approvals are necessary. If the FDAgdees with any determination that
may make in the future and requires us to seekPléé approvals for modifications to any previousppaoved or cleared products for which
we have concluded that new approvals are unnegesgaimay be required to cease marketing or digioh of our products or to recall the
modified product until we obtain approval, and waynbe subject to significant regulatory fines onglées. We have commenced the
development of a disposable microlens inserteraapie-loaded disposable microlens inserter which require an additional PMA.

In the EEA, we are required to inform the notifleatly that carried out the conformity assessmetti@medical devices we market or sell in
the EEA of any planned changes to our quality sygie changes to our devices which could affect d@npe with the essential requirements
set forth in the EU Medical Devices Directive oe ttevices’ intended purpose. The notified body thiéin assess the changes and verify
whether they affect the products’ conformity witte tessential requirements set forth in the EU Maddevices Directive or the conditions for
the use of the device. If the assessment is falardie notified body will issue a new CE Certifeaf Conformity or an addendum to the
existing CE Certificate of Conformity attesting golimnce with the essential requirements set fortthé EU Medical Devices Directive. If it is
not, we may not be able to continue to market afidtse product in the EEA.

We may fail to obtain or maintain regulatory apprals to market our products in countries outsidetbe United States.

We market our products in certain countries outsitiae United States and intend to expand ourld@h-marketing. Each jurisdiction that we
target for commercialization of our products regairegulatory approvals and compliance with nunsemd sometimes varying regulatory
requirements. In addition to the countries in whighcurrently have marketing approval, we are segkégulatory approval or clearance to
market our products in China, Taiwan, Peru, Saudb#a, India and Turkey. The approval procedureg aemong countries and may involve
requirements for additional testing, and the tieguired to obtain approval may differ from courttsycountry and from that required to obtain
clearance or approval in the United States anaéicessary CE Certificates of Conformity in the EEbAntries.

Approval or clearance in the United States andf@EaCertificate of Conformity in the EEA countridses not ensure approval or certification
by regulatory authorities in other countries oigdictions, and approval or certification by ongufatory authority does not ensure approval ol
certification by regulatory authorities in
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other countries or by the FDA. Any non-U.S. regoaitgtapproval or certification process may incluihilar risks associated with obtaining
FDA clearance or approval. In addition, some caestonly approve or certify a product for a certagmiod of time, in which case we will be
required to re-approve or re-certify our produata itimely manner prior to the expiration of ouiopapproval or certification. We may not
obtain regulatory approvals that we seek on a tirbakis, if at all. We may not be able to file fegulatory approvals or certifications and may
not receive or maintain necessary approvals to cemialize our products in any market. If we faifézeive or maintain necessary approvals
or certifications to commercialize our productsity non-U.S. jurisdiction on a timely basis, oaktor if we fail to have our products re-
approved or re-certified, our business, resultspafrations and financial condition could be matigriand adversely affected.

If we or our suppliers fail to comply with ongoinBEA and FDA or other regulatory authority requiremms, or if we experienc
unanticipated problems with our products, these guzts could be subject to restrictions or withdravilom the market.

Any product for which we obtain approval or clear@anand the manufacturing processes, reportingreegants, posapproval clinical data al
promotional activities for such product, will bebgect to continued regulatory review, oversight aedodic inspections by the FDA and other
U.S. and non-U.S. regulatory authorities. In pattic, we and our third-party suppliers will be reqd to comply with the FDA’s Quality
System Regulation, or QSR. In EEA countries, coamule with harmonized standards is also recommeasi#ius is often interpreted as a
presumption of conformity with the relevant essameéquirements set forth in Annex | to the EU MedliDevices Directive. These FDA
regulations and EU standards cover the methodslatuimentation of the design, testing, productiomtiol, quality assurance, labeling,
packaging, sterilization, storage and shippingwfmroducts. Compliance with applicable regulat@gyuirements is subject to continual rev
and is monitored rigorously through periodic indpets by the FDA. Compliance with harmonized staddan the EEA is also subject to
regular review through the conduct of inspectiopsititified bodies or other certification bodieswié, or our suppliers, fail to adhere to QSR
requirements in the United States or other harnesh&tandards in the EEA, this could delay produaabibour products and lead to fines,
difficulties in obtaining regulatory clearances a@i Certificates of Conformity, recalls, enforceractions, including injunctive relief or
consent decrees, or other consequences, which,douidn, have a material adverse effect on owirass, financial condition or results of
operations.

In addition, the FDA audits compliance with the Q®Fough periodic announced and unannounced inspsadf manufacturing and other
facilities. The failure by our company or any of suppliers to comply with applicable statutes segllations administered by the FDA, or the
failure to timely and adequately respond to anyessk inspectional observations or product safstyeis, could result in any of the following
enforcement actions:

» untitled letters, warning letters, fines, injuncisy consent decrees and civil penalt

* unanticipated expenditures to address or defent actions;

» customer notifications or repair, replacement, mefy recalls, detention or seizure of our prodt
e operating restrictions or partial suspension altshutdown of productior

» refusal of or delaying our requests for PMA apptafanew products or modified produc

» withdrawing PMA approvals that have already beemntyd;

» refusal to grant export approval for our produatsi]

e criminal prosecutior

Any of these sanctions could have a material adveffect on our reputation, business, results efajons and financial condition.
Furthermore, our key component suppliers may noeatly be or may not continue to be in compliandth all applicable regulatory
requirements, which could result in our failureptoduce our products on a timely basis and in&geired quantities, if at all.
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Outside the EEA and the United States, our prodaratisoperations are required to comply with stasiglaet by the applicable regulatory
authorities in each jurisdiction that we targetdommercialization of our products, and those siathg] types of evaluation and scope of re\
differ among such regulatory authorities. We intemdomply with the standards enforced by suchleggty authorities as needed to
commercialize our products. If we fail to complythvany of these standards adequately, a regulatghority may take adverse actions similar
to those within the power of a notified body or getent authority or the FDA. Any such action maynhaur reputation and business, and
could have a material adverse effect on our busjmesults of operations and financial condition.

If our products, or the malfunction of our producisause or contribute to a serious injury or a deatve will be subject to medical devi
reporting regulations, which can result in voluntgrcorrective actions or agency enforcement actions.

Under the FDA medical device reporting regulatiansdical device manufacturers are required to tdpdhe FDA information that a device
has or may have caused or contributed to a seinfury or death or has malfunctioned in a way thatld likely cause or contribute to serious
injury or death if the malfunction of the deviceaosimilar device were to recur. All manufactunelecing medical devices in the market in the
EEA are legally bound to report any serious or piiddly serious incidents involving devices thepguce or sell to the competent authority in
whose jurisdiction the incident occurred. Were thi®appen to us, the relevant competent authadtyld file an initial report, and there would
then be a further inspection or assessment if tlvere particular issues. This would be carriedasiiter by the competent authority or it could
require that the notified body carry out the ingmecor assessment.

Any such adverse event involving our products ceeglilt in future voluntary corrective actions, Isas recalls or customer notifications, or
agency action, such as inspection or enforcemeiarad\ny corrective action, whether voluntary oveluntary, will require the dedication of
our time and capital, distract management from afpgg our business and may harm our businesstsesfubperations and financial condition.

In the EEA, we must comply with the EU Medical DevVigilance System. Under this system, incidentstrbe reported to the relevant
authorities of the EEA countries, and manufactuagesrequired to take Field Safety Corrective Atsioor FSCAs, to reduce a risk of death or
serious deterioration in the state of health asgediwith the use of a medical device that is diygdaced on the market. An incident is definec
as any malfunction or deterioration in the chanasties and/or performance of a device, as wedmsinadequacy in the labeling or the
instructions for use which, directly or indirectipjght lead to or might have led to the death paient or user or of other persons or to a
serious deterioration in their state of health. #Z8CA may include the recall, modification, exchardgstruction or retrofitting of the device.
FSCAs must be communicated by the manufacturds d&uropean Authorized Representative to its custsrand/or to the end users of the
device through Field Safety Notices.

Our products may in the future be subject to produecalls. A recall of our products, either voluntidy or at the direction of governmental
authorities, or the discovery of serious safetyuss with our products, could have a significant aige impact on us.

Governmental authorities, including the FDA, hawe authority to require the recall of commercialipegoducts in the event of material
deficiencies or defects in design or manufacturehé case of the FDA, the authority to require@l must be based on an FDA finding that
there is reasonable probability that the deviceld/oause serious injury or death. In addition, tb8- governmental authorities have the
authority to require the recall of our productghie event of material deficiencies or defects isigle or manufacture. Manufacturers may, ui
their own initiative, recall a product if any ma#deficiency in a device is found. A governmerdsrdated or voluntary recall by us could
occur as a result of an unacceptable risk to hgaftiduct failures, malfunctions, manufacturingoesr design or labeling defects or other
deficiencies and issues. Recalls of any of our petxiwould divert managerial and financial resosit@ed would have an adverse effect on ou
reputation, results of
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operations and financial condition, which could aivpur ability to produce our products in a co$eetive and timely manner in order to meet
our customers’ demands. We may also be subjeihiity claims, be required to bear other costsate other actions that may have a
negative impact on our future sales and our alititseach profitability.

We rely on third parties to conduct our clinicalitids and assist us with pre-clinical developmerftthese third parties do not perform as
contractually required or expected, we may not leato obtain regulatory clearance or approval fat commercialize, our products.

We rely on third parties, such as contract researghnizations, medical institutions, clinical istigators and contract laboratories, to conduc
our clinical trials and to assist in the prepanaid our PMA submissions. If these third partiesndd successfully carry out their contractual
duties or regulatory obligations or meet expectegidiines, if these third parties need to be replageif the quality or accuracy of the data t
obtain is compromised due to the failure to adbei@ur clinical protocols or regulatory requirengeat for other reasons, our pre-clinical
development activities or clinical trials may baended, delayed, suspended or terminated, and weatde able to obtain regulatory
clearance or approval for, or successfully comnadizs, our products on a timely basis, if at afida@ur business, operating results and
prospects may be materially and adversely affe&athermore, our third-party clinical trial invegtors may be delayed in conducting our
clinical trials for reasons outside of their cohtro

The results of our clinical trials may not suppodur product claims or may result in the discoverfadverse side effects.

Our ongoing research and development, pre-clinésing, clinical trial and post-market evaluatamtivities will be subject to extensive
regulation and review by numerous governmentalaiitbs, both in and outside of the United Sta#¥e.are currently conducting a pivotal
clinical trial under our IDE for our microlens antcrolens inserter, to gather information abouséhproducts’ safety, efficacy or optimal use.
In the future we may conduct clinical trials to pog approval of new products. All such clinicaldies must be conducted in compliance with
applicable regulations or the applicable regulatarthorities may take enforcement action. The dallected from these clinical studies may
ultimately be used to support market clearanceéhfese products. Even if our clinical trials are pbeted as planned, we cannot be certain tha
their results will support our product claims oattthe applicable regulatory authorities and nedifbodies will agree with our conclusions
regarding them. Success in pre-clinical studieseanty clinical trials does not ensure that latarical trials will be successful, and we cannot
be sure that later trials will replicate the reswlf prior trials and pre-clinical studies. Thenadal trial process may fail to demonstrate that ou
products are safe and effective for the proposditated uses, which could cause us to abandondaugrrand may delay development of oth
Any delay or termination of our clinical trials Wdelay the filing of our product submissions aultimately, our ability to commercialize our
products and generate revenues. It is also pogbislgatients enrolled in clinical trials will esspence adverse side effects that are not curi
part of the product’s profile.

We may be subject to enforcement action if we ergagimproper marketing or promotion of our produst

The marketing and promotion of our products is sabfo EEA Member States laws implementing the Eedlidal Devices Directive, Directiy
2006/114/EC concerning misleading and comparativerising, and Directive 2005/29/EC on unfair coenaial practices, as well as other
EEA Member State legislation governing the adviegisand promotion of medical devices. In additiae, are subject to EU and national Cc
of Conduct. These laws and Codes of Conduct maiy dinrestrict the advertising and promotion of puoducts to the general public and may
impose limitations on our promotional activitieshwvhealthcare professionals.

Further, once our products are approved, our promaitmaterials and training methods must compinWDA and other applicable laws and
regulations, including the prohibition of the prama of unapproved, or off-label, use. If the FDAtermines that our promotional materials or
training constitutes promotion of an off-label uie,
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could request that we modify our training or prommeal materials or subject us to regulatory or erdment actions, including the issuance of
an untitled letter, a warning letter, injunctiorjzire, civil fine or criminal penalties. It is alpossible that other federal, state or non-U.S.
enforcement authorities might take action if thepsider our promotional or training materials togtitute promotion of an off-label use. In
that event, our reputation could be damaged angtexhoof the products could be impaired. In additithe off-label use of our products may
increase the risk of product liability claims, whiare expensive to defend and could divert our gamant’s attention, result in substantial
damage awards against us, and harm our reputation.

Regulatory healthcare reforms may make it more ditflt and costly for us to obtain regulatory appralor clearance of our products and
produce, market and distribute our products aftgp@roval or clearance is obtaine:

FDA regulations and guidance are often revisecimterpreted by the FDA in ways that may signifitaaffect our business and our products.
Any new regulations or revisions or reinterpretasiof existing regulations may impose additionatsmr lengthen review times of our
products. Delays in receipt of, or failure to reegiregulatory approvals or clearances for our petsiwould have a material adverse effect on
our business, results of operations and financiatition.

Risks Related to Our Intellectual Property

We may become subject to third parties’ claims gifey infringement of their patents and proprietamyghts or seeking to invalidate our
patents or proprietary rights, or we may need ta@bme involved in lawsuits to protect or enforce quatent portfolio, which could be costl
time consuming, delay or prevent the developmend aammercialization of our products, or put our gatt portfolio and other proprietary
rights at risk.

Litigation relating to infringement or misappropitm of patent and other intellectual property tggim the medical device industry is common.
For example, we were previously a party to legatpedings relating to the ownership of certaintasgecluding intellectual property. See “—
Risks Related to Our Business—We were previoudbyesti to certain legal proceedings relating todtwmership of certain assets, including
intellectual property. As demonstrated by such eeaiéings, future claims regarding intellectual propmay be costly and time consuming to
defend and future claims may delay or prevent theetbpment and commercialization of our productplace our patent portfolio and other
proprietary rights at risk.” We may be subjecthod-party claims in the future that would causdaisicur substantial expenses and which, if
successful, could cause us to pay substantial desnapese damages potentially include increaseégiesrand attorneys’ fees if we are founc
to have infringed such rights willfully. Furthef,a patent infringement suit is brought againstous,research, development, manufacturing or
sales activities relating to the product that & slibject of the suit may be delayed or terminaisda result of patent infringement claims, or in
order to avoid potential infringement claims, weynchoose to seek, or be required to seek, a liceasethe claimant, which would be likely
to include a requirement to pay license fees oalt@ms or both. These licenses may not be availablacceptable terms, or at all. Even if a
license can be obtained on acceptable terms,ghtsmmay be nonexclusive, which would give our cetitprs access to the same intellectual
property rights. If we are unable to enter inticarise on acceptable terms, we could be preverdgeddommercializing one or more of our
products, or forced to modify such products, ocgase some aspect of our business operations, whidth harm our business significantly.

U.S. and non-U.S. issued patents and pending pap@titations controlled by third parties may reled areas in which we are developing
products. In such an instance, because all issakethis are entitled to a presumption of validityniany countries, including the United States
and many European countries, issued patents hedthieys that claim our products or technology niant lour freedom to operate unless and
until those patents expire or are declared invalidnenforceable in a court of applicable jurisidict if we do not obtain a license or other right
to practice the claimed inventions. Pending paag@plications controlled by third parties may reguladditional issued patents claiming our
products and technology. In addition, the publaaf patent
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applications occurs with a certain delay afterdate of filing, so we may not be aware of all relevpatent applications of third parties at a
given point in time. Further, publication of disewies in the scientific or patent literature oftags behind actual discoveries, so we may not t
able to determine whether inventions claimed irepaapplications of third parties have been maderber after the date on which inventions
claimed in our patent applications and patents fe@ex made. If third parties prepare and file gadpplications in the United States that also
claim technology or therapeutics claimed by oueptaapplications or patents, we may have to ppeteiin interference proceedings in the
U.S. Patent and Trademark Office, or USPTO, tord@tees the priority of invention. An unfavorable oame could require us to attempt to
license rights from the prevailing party, or to easing the related technology or developing arrnercializing the related product candidate
We may also become involved in opposition procegslin the European Patent Office regarding outlédtial property rights with respect to
our products and technology.

Competitors may infringe our patent rights, or mp@@priate or violate our other intellectual prdgeaights. To counter infringement or
unauthorized use, we may find it necessary tarfiéngement or other claims to protect our intetleal property rights. In addition, in any
infringement proceeding brought by us against @ tharty to enforce our rights, a court may dedidd a patent of ours is invalid or
unenforceable, or may refuse to stop the othey faoin using the technology at issue on the basisdur patent does not cover the technolog
in question. An adverse result in any such litigjafproceeding could put our patent protectionss&taf being invalidated or interpreted
narrowly, which could open us up to additional cetitipn and have a material adverse effect on asiress.

The cost to us of any patent litigation or otheygeedings, such as interference proceedings, velnéeemeant to determine who first invented
any of the claims covered by the patent, eversiflked in our favor, could be substantial. Sudbdtion or proceedings could substantially
increase our operating losses and reduce our iEoavailable for development activities. We matyhave sufficient financial or other
resources to adequately conduct such litigatigoroceedings. Some of our competitors may be abdedtain the costs of such litigation or
proceedings more effectively than us because @f shibstantially greater financial resources. Idiidn, there could be public announcements
of the results of hearings, motions or other imeproceedings or developments, and, if securitiedyats or investors perceive these results tc
be negative, there could be a substantial advéieset en the price of our ordinary shares. Unceittas resulting from the initiation and
continuation of patent litigation or other proceweg could have a material adverse effect on olityatt compete in the marketplace. Patent
litigation and other proceedings may also requgaiicant time and attention of management antineal staff, which may materially and
adversely impact our financial position and resafteperations. Furthermore, because of the sutistamount of discovery required in
connection with most intellectual property litigati there is a risk that some of our confidentibimation could be compromised by
disclosure during this type of litigation.

Our proprietary rights may not adequately proteairdechnologies and product candidates. If we angalle to protect our product
candidates and our intellectual property rights, oposition in the market may be materially and adsely affected.

Our commercial success may depend on our abilipbtain patents and maintain adequate protectioaupbtechnologies, intellectual property
and product candidates in the United States aret athuntries. Our patent portfolio consists of@iert).S. patents, patents issued in other
jurisdictions and patent applications in the Unigtdtes and other jurisdictions relating to ouhtexdogies. There is no guarantee that ar

our patent applications will result in issued p&teor that any patents, if issued, will includaiis that are sufficiently broad to cover our
existing products or products in development, gartivide meaningful protection from our competitdfge will be able to protect our
proprietary rights from unauthorized use by thiadtigs only to the extent that our proprietary tesbgies and future products are covered by
valid and enforceable patents or are effectivelyntained as trade secrets within our organizatiotiird parties disclose or misappropriate
proprietary rights, it may materially and adversempact our position in the market.
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We have applied for patents covering both our teldgies and the products we are developing. Wefai&jo apply for patents on important
technologies or products in development in a tinfiaghion, or at all. Our existing patents and aryre patents we obtain may not be
sufficiently broad to prevent others from using taahnologies or from developing competing prodactd technologies. Moreover, the patent
positions of many medical device companies arelfighcertain and involve complex legal and facmastions for which important legal
principles remain unresolved. As a result, thedigliand enforceability of our patent portfolio cent be predicted with certainty. In addition,
we cannot guarantee you that:

« we were the first to make the inventions coveredlyissued patents and our pending patent apiplicsa
» we were the first to file patent applications foese inventions

» others will not independently develop similaratternative technologies or duplicate any of mahnologies by inventing around
our claims;

» athird party will not challenge our proprigtaights, and, if challenged, that a court will th¢hat our existing or future patents are
valid and enforceablt

* any patents issued to us will cover our productsltamately developed, or provide us with any cofitpee advantages
» we will develop additional proprietary technologtbat are patentable;

» the patents of others will not have a material aslveffect on our busines

In addition, there are numerous recent changdetpatent laws and proposed changes to the rutbge &fSPTO which may have a significant
impact on our ability to protect our technology @mrdorce our intellectual property rights. For exdenon September 16, 2011, United States
President Obama signed the America Invents Act vbadifies several significant changes to the \ga@ent laws, including, among other
things, changing from a “first to invent’ to a ‘$irinventor to file” system, limiting where a patie® may file a patent suit, requiring the
apportionment of patent damages, eventually elitimiganterference proceedings while maintaining\dgion actions, and creating a post-
grant opposition process to challenge patents tifégr have issued. The effects of these changesuamntly uncertain as the USPTO must
implement various regulations, and the courts h@tdo address many of these provisions in theextrtf a dispute.

Restrictions on our patent rights relating to ourg@ducts may limit our ability to prevent third pags from competing against u

Our success will depend, in part, on our abilitpltain and maintain patent protection for our piaig, preserve our trade secrets, prevent
parties from infringing upon our proprietary rigtaisd operate without infringing upon the proprigtaghts of others. We cannot be certain
the claims in our patent applications to inventioasering our current or future products will bensimered patentable by the USPTO and
courts in the United States or by the patent offi@ed courts in countries outside of the UnitedeSta

We have filed a method-of-use patent applicatichmmay file additional method-of-use patent applarat in the future. This type of patent
protects the use of the product only for the spettimethod and does not prevent a competitor frakimg and marketing a product that is
identical to our product for an indication thabistside the scope of the patented method. Moreeven if these competitors do not actively
promote their product for our targeted indicatiophthalmic surgeons and ophthalmologists may ussetproducts “off-label.” Although off-
label use may infringe or contribute to the infeingent of method-of-use patents, the practice fecdif to prevent or prosecute.

Patent applications in the United States and mibstr@ountries are confidential for a period ofd@iomtil they are published, and publication of
discoveries in scientific or patent literature tyglly lags actual discoveries by several monthmare. As a result, we cannot be certain that we
and the inventors of the issued patents and
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applications that we may in-license were the twstonceive of the inventions covered by such gatand pending patent applications or that
we and those inventors were the first to file pasgplications covering such inventions. Also, pafaotection may lapse before we manage t
obtain commercial value from patents that we magiabwhich might result in increased competitiord anaterially and adversely affect our
position in the market.

We may not be able to protect our intellectual pesty rights throughout the world.

Filing, prosecuting and defending patents on oadpcts and technologies throughout the world waelgrohibitively expensive. Competitors
may use our technologies in jurisdictions wherehaee not obtained patent protection to develop theh products and, further, may export
otherwise infringing products to territories where have patent protection, but where enforcemembti®s strong as that in the United States.
These products may compete with our future produadigrisdictions where we do not have any issuaigpts and our patent claims or other
intellectual property rights may not be effectivesafficient to prevent them from so competing.

Many companies have encountered significant problienprotecting and defending intellectual propeigints in jurisdictions outside of the
United States. The legal systems of certain coestparticularly certain developing countries, dbfavor the enforcement of patents and o
intellectual property protection, which could makadifficult for us to stop the infringement of apatent issued to us or the marketing of
competing products in violation of our proprietaights generally. Proceedings to enforce our paights in jurisdictions outside of the Unit
States could result in substantial cost and divertefforts and attention from other aspects oftmsiness.

Obtaining and maintaining our patents depends omapliance with various procedural, document submimsj fee payment and other
requirements imposed by governmental patent agesicéand our patent protection could be reduced dmehated for non-compliance with
these requirements.

The USPTO and various non-U.S. governmental paigecies require compliance with a number of pro@@ddocumentary, fee payment
and other provisions during the patent processteTaee situations in which noncompliance can rasudbandonment or lapse of a patent or
patent application, resulting in partial or compl&gss of patent rights in the relevant jurisdictibh such an event, competitors may be able to
enter the market earlier than would otherwise Hsen the case.

If our trademarks and trade names are not adequgtplotected, then we may not be able to build nareognition in our markets o
interest and our business may be adversely affected

Our registered or unregistered trademarks or tnadees may be challenged, infringed, circumventedkotared generic or determined to be
infringing on other marks. We may not be able totect our rights to these trademarks and trade sawtdach we need to build name
recognition by potential partners or customersuinrarkets of interest. Over the long term, if we anable to establish name recognition
based on our trademarks and trade names, then waahae able to compete effectively and our bussnaay be materially and adversely
affected.

We may be subject to claims that we or our emplsyreconsultants have wrongfully used or disclaséshed trade secrets of our employees’
or consultants’ former employers or their cliefitsese claims may be costly to defend and, if waatsuccessfully do so, we may be requirec
to pay monetary damages and may lose valuabléeatiehl property rights or personnel.

Although no claims against us are currently pendivggmay be subject to claims that our employeesiocompany have inadvertently or
otherwise used or disclosed trade secrets or ptiogrietary information of the former employersooir employees. Litigation may be neces
to defend against these claims. If we fail in
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defending such claims, in addition to paying monetlamages, we may lose valuable intellectual ptgpeghts or personnel. A loss of key

research personnel or their work product could remopr ability to commercialize, or prevent us froommercializing, our products, which
could severely harm our business. Even if we ateessful in defending against these claims, litgatould result in substantial costs and |
significant distraction to management.

If we are unable to protect the confidentiality olur trade secrets, our business and competitiveitpms would be harmed

In addition to seeking patents for some of our hebbgy and products, we will also rely on traderses; including unpatented know-how,
technology and other proprietary information, tamtegin our competitive position. We seek to protaat trade secrets, in part, by entering intc
non-disclosure and confidentiality agreements wétties who have access to them, such as our eegdpgontract manufacturers, consultant
and other third parties. We also enter into comfiddity and invention or patent assignment agragmwith our employees and consultants
obligate them to assign their inventions to us.diteghese efforts, any of these parties may bré#aelagreements and disclose our proprietary
information, including our trade secrets, and we mat be able to obtain adequate remedies for bredches. Enforcing a claim that a party
illegally disclosed or misappropriated a trade seis difficult, expensive and time-consuming, #mel outcome is unpredictable. In addition,
some courts inside and outside the United Statekeas willing or unwilling to protect trade sesrdf any of our trade secrets were to be
lawfully obtained or independently developed byapetitor, we would have no right to prevent theamt using that technology or
information to compete with us. If any of our tragkerets were to be disclosed to or independertigldped by a competitor, our competitive
position would be harmed.

Risks Related to Ownership of Our Ordinary Shares

We believe that we may be a passive foreign investnsompany, or PFIC, for U.S. federal income taxnposes, which could subject U.S.
Holders to adverse U.S. federal income tax conseuss.

Although neither we nor any of our subsidiaries wa&-I1C in 2014 or any prior taxable year, we belithat we may be a PFIC for U.S. fed:
income tax purposes in the current taxable yeaf@amnfbreseeable future taxable years. A PFIC gaheis a foreign corporation if either at
least (i) 75% of its gross income is “passive inedifthe “PFIC Income Test") or (ii) 50% of the gsogalue of its assets is attributable to asse
that produce, or are held for the production o§spze income (the “PFIC Asset Test”). The procdeat® our initial public offering are a
passive asset under these rules, and if substantaigh, may cause us to meet the PFIC Asset Gie8015 (and in later years if we are not
deploying the cash at a rate that would allow usvinid meeting the PFIC Asset Test in such latars)e Similarly, any earnings received from
investments made with the proceeds from our inptiddlic offering will be passive income under thesles, and if substantial enough, may
cause us to meet the PFIC Income Test for 2015maladier years. If we are a PFIC in any taxableryeavhich you hold shares and you are a
U.S. Holder, we always will be a PFIC with respicyour stock ownership (subject to the QEF electiscussed immediately below) unless
you make an election “purge” PFIC status as of the beginning of thet tiasxable year that we are not a PFIC (a year iiclmve do not meet
the PFIC Income Test or the PFIC Asset Test) ofithetaxable year that you make a QEF electibauch election is made after the first year
in which you held our shares and in which we alRFC, all as discussed further below. If we ard-BCPand you are a U.S. Holder and do not
make a Qualified Electing Fund election, or QEE#®ta, with respect to us or a mark-to-market étectvith respect to our ordinary shares,
you will be subject to adverse tax consequenceljding deferred tax and interest charges witheesm certain distributions on our ordin:
shares, any gain realized on a disposition of odinary shares and certain other events. The effetiese adverse tax consequences could b
materially adverse to you. If you are a U.S. Holaled make a valid, timely QEF election for us, yallnot be subject to those adverse tax
consequences, but could recognize taxable incoragarable year with respect to our ordinary sharexcess of any distributions that we
make to you in that year, thus giving rise to sledd’phantom income” and to a potential out-of-gketctax liability. If we are a PFIC with
respect to any tax year, we will provide informatto all electing shareholders needed to compliz wit

62



the QEF election in time for each electing sharééioto make and maintain a timely QEF electioniniglinto account available extensions. If
you are a U.S. Holder and make a valid, timely r-to-market election with respect to our ordinararas, you will recognize as ordinary
income or loss in each year that we are a PFIGrauat equal to the difference between your bastimordinary shares and the fair market
value of the ordinary shares, thus also possiblingirise to phantom income and a potential oupadket tax liability. Ordinary loss generally
is recognized only to the extent of net mark-to4eagains previously included in income. We beligva one or more of our subsidiaries may
be PFICs in the current taxable year and for faralske future taxable years based on their currhpeojected assets and income; also, we
may form or acquire a subsidiary that is a PFI@&future. In such event, U.S. Holders will alsed to make the QEF election with respe:
each such subsidiary in order to avoid the aduerseonsequences described above. We intend taderon a timely basis all information
necessary for U.S. Holders to make the QEF eleetitinrespect to any of our subsidiaries that maylassified as a PFIC in any tax year.
U.S. Holders should also be aware that the markddket election generally will not be availablelwiespect to any of our subsidiaries that
PFIC, rendering such election less beneficial t8.Wolders than the QEF election. We will determonean annual basis whether we will be a
PFIC with respect to any taxable year. As notedrabid we are a PFIC in any taxable year in whioki pwn shares and you are a U.S. holder
we will remain a PFIC with respect to your stockn@nship unless you make a “purging election.” Tésukting liability from such an election
could be substantial.

If the IRS determines that we are not a PFIC, andwpreviously paid taxes pursuant to a QEF electiona mark-to-market election, you
may pay more taxes than you legally owe.

If the IRS makes a determination that we are riFEC and you previously paid taxes pursuant to & @Ection or mark-to-market election,
then you may have paid more taxes than you legaliyd due to such election. If you do not, or areafbe to, file a refund claim before the
expiration of the applicable statute of limitatipgseu will not be able to claim a refund for thdages.

An active, liquid and orderly trading market for awrdinary shares may not develop and you may netable to resell your shares at
above the price that you paid for them.

Prior to our initial public offering, there was pablic market for our ordinary shares. Although otdlinary shares are listed on the NASDAQ
Global Market, an active, liquid, and orderly traglimarket for our shares may never develop or b@med. If an active market for our
ordinary shares does not continue to develop poisustained, it may be difficult for investorsour ordinary shares to sell shares without
depressing the market price for the shares orlkthgeshares at all.

Our share price may be volatile, and you may notdie to resell your shares at or above the pricattyou paid for them.

Since our initial public offering, the trading peiof our ordinary shares has been volatile, arglikely that the trading price of our ordinary
shares will continue to be volatile. As a resultho$ volatility, investors may not be able to gbkir ordinary shares at or above the price paid
for the shares. The market price for our ordindrgres may be influenced by many factors, including:

e announcements regarding the initiation, timipgpgress or results of our clinical trials, posarket evaluation studies, research anc
development programs and commercialization effi

» fluctuations in our quarterly financial resultstbe quarterly financial results of companies petegito be similar to us
» actual or anticipated fluctuations in our key opi@gametrics, financial condition and operatingulés
» third-party publications reporting findings with resptxthe efficacy and safety of our produ

» difficulties in establishing relationships with ra€tive laser center
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» actual or anticipated changes in our growth t
* announcements of technological innovations or nffgrings by us or our competitot

» our announcement of actual results for a fipemlod that are worse than projected or expeatedioannouncement of revenue or
earnings guidance that is lower than expec

» changes in estimates of our financial results comemendations by securities analy

« failure of any of our products to achieve or mamtaarket acceptanc

» changes in market valuations of similar compar

* success of competitive products or servi

» changes in our capital structure, such as futwgaisces of securities or the incurrence of ¢

e announcements by us or our competitors of sigmfipaoducts or services, contracts, acquisitionstrategic alliance:
» regulatory developments in the United States oerotbuntries

e actual or threatened litigation involving us or olustry;

» additions or departures of key personi

» share price and volume fluctuations attributablatomnsistent trading volume levels of our sha
» further issuances of ordinary shares by

» sales of ordinary shares by our shareholc

» repurchases or redemptions of ordinary shares

» changes in general economic, industry and markaditions.

In addition, the stock market in general, and tleekat for medical device companies in particulas Bxperienced extreme price and volume
fluctuations that have often been unrelated orrdigprtionate to the operating performance of tlamsapanies. Securities class action litigatior
has often been instituted against companies foligwieriods of volatility in the overall market aimdthe market price of a company’s
securities. Any such litigation, if instituted agsi us, could result in very substantial costsediour management’s attention and resources,
and harm our business, operating results and fiaeoandition.

A significant portion of our total issued shares m#&e sold into the public market in the near futyrehich could cause the market price
our ordinary shares to drop significantly, evenatr business is doing well.

As of March 24, 2015, we had 13,351,874 ordinagreah issued and outstanding. Of these shares,,66l66hares were outstanding before
initial public offering. These 9,166,667 shareslatl by Presbia Holdings, our controlling sharekeol In addition, our controlling shareholder
purchased 500,000 ordinary shares in our initidlipwoffering. As of March 24, 2015, our controliiishareholder owned 9,666,667 of our
outstanding ordinary shares.

If our controlling shareholder, sells, or indicagasintention to sell, or if our controlling shaoddter distributes our shares to its equity holders
and those equity holders sell or indicate an imb@ntb sell, substantial amounts of our ordinargrsks in the public market, the trading price of
our ordinary shares could decline. The perceptiahé market that these sales may occur couldcalsse the trading price of our ordinary
shares to decline. Of the 9,666,667 shares hettibgontrolling shareholder, 9,166,667 shares abgest to lockup restrictions set forth in a
lockup agreement entered into by Presbia Holdimgisthe underwriter for our initial public offeringhich restrictions will expire on July 28,
2015. After the lock-up period expires, up to adidnal 9,166,667 ordinary shares will be eligifde sale in the public market, subject to
volume limitations under Rule 144 under the SemsiAct.
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Our controlling shareholder, and its permitted $farees, is entitled to rights with respect torergistration of the ordinary shares that it holds

under the Securities Act, subject to the lock-ugeament described above with respect to the 9,686&bares that it holds that were acquired

prior to our initial public offering. See “Part Item 13. Certain Relationships and Related ParynJactions—Registration Rights Agreement.
Registration of these shares under the Securiti¢svAuld result in the shares becoming freely tbdelavithout restriction under the Securities

Act, except for shares purchased by affiliates.

On January 29, 2015, we filed a registration statgrmon Form S-8 registering the issuance of 1.8anibrdinary shares subject to options or
other equity awards issued or reserved for issuander our Presbia Incentive Plan. Shares regdstander this registration statement on Forn
S-8 will be available for sale in the public markabject to applicable vesting arrangements anéxtkecise of options, the lock-up restrictions
set forth in the applicable loakp agreements between our officers and directatgt@nunderwriter of our initial public offering énin the cas

of our affiliates, the restrictions of Rule 144these additional ordinary shares are sold, arisfperceived that they will be sold, in the pabli
market, the trading price of our ordinary sharedaalecline.

In addition, after the expiration of the applicalilek-up agreements between our controlling shddehnpour officers and our directors and the
underwriter for our initial public offering, whicare set to expire on July 28, 2015, our controlshgreholder, our directors and our executive
officers may establish programmed selling plansenfiRlule 10b5-1 of the Exchange Act with respeatiares that they hold or thereafter
acquire, for the purpose of effecting sales ofadinary shares. Any sales of ordinary shares bgdlshareholders, or the perception that thos
sales may occur, including the entry into such paogned selling plans, could have a material adveffeet on the trading price of our
ordinary shares.

If securities or industry analysts do not publishr oease publishing research or reports about usr business, or our market, or if the
change their recommendations regarding our sharatvarsely, our share price and trading volume couléelcline.

The trading market for our ordinary shares williduenced by the research and reports that industsecurities analysts may publish about
us, our business, our market or our competitorsu®@s and industry analysts do not currenthd aray never, publish research on us. If no
securities or industry analysts commence coverdgarocompany, our share price and trading volurald likely be negatively impacted. If
any of the analysts who may cover us change teedmmendation regarding our shares adversely owide more favorable relative
recommendations about our competitors, our shace prould likely decline. If any of the analysts evimay cover us were to cease coverag
fail to regularly publish reports on us, we coudd visibility in the financial markets, which b could cause our share price or trading
volume to decline.

Our controlling shareholder has substantial controlver us and beneficially owns a majority of ousised ordinary shares, which could
delay or prevent a change in corporate control.

Presbia Holdings, which is controlled, directly srdndirectly, by Richard Ressler, one of our diogs, holds a majority of our issued ordin
shares. As of March 24, 2015, Presbia Holdings 866,667 of our issued and outstanding ordinhayes. As a result, our controlling
shareholder has the ability to control the outcafneatters submitted to our shareholders for apgdramcluding the election of directors and
any sale, merger, consolidation or sale of allutrssantially all of our assets. In addition, ountrolling shareholder has the ability to control or
influence our management and our affairs. Furtheentbe concentration of voting power in our colitig shareholder may have an adverse
effect on our share price.

We are an “emerging growth company” and we canna tertain if the reduced disclosure requirementgpépable to emerging growth
companies will make our ordinary shares less attiige to investors.

We are an “emerging growth company,” as definetth@nJOBS Act, and we are taking advantage of ceetaemptions from various reporting
requirements that are applicable to other publioganies that are not
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“emerging growth companies,” including, but notilied to, not being required to comply with the dodattestation requirements of

Section 404 of the Sarbanes Oxley Act for an ex@dmkriod of time, reduced disclosure obligati@garding executive compensation in our
periodic reports and proxy statements, and exemgfiom the requirements of holding a nonbindingisaty vote on executive compensation
and shareholder approval of any golden parachyte@iats not previously approved. We may take adgantd these exemptions until we are
no longer an “emerging growth company.” We will @man “emerging growth company” until December 3120, although if the market
value of our ordinary shares that are held by rffilistes exceeds $700 million as of any June 3fikzethat time and in certain other
circumstances, we would cease to be an “emergiogtgrcompany” as of the following December 31. Vdarot predict if investors will find
our ordinary shares less attractive because weretppn these exemptions. If some investors findaydinary shares less attractive as a resul
there may be a less active trading market for edinary shares.

We are a “controlled company” under the NASDAQ lisy rules, and as such we are entitled to exemptfoom certain NASDAQ corporate
governance standards, and you may not have the sprogections afforded to shareholders of companikat are subject to all NASDA(
corporate governance requirements.

Presbia Holdings, our controlling shareholder, omata majority of the voting power of our issuedinary shares. As a result, we are a
“controlled company” within the meaning of the corate governance rules of NASDAQ. Under these rale®ntrolled company may elect
not to comply with certain corporate governanceinmegnents, including: the requirement that we raeempensation committee that is
composed entirely of independent directors; theiregqnent that we have a nominating/corporate gamsa committee that is composed
entirely of independent directors; and the requéeththat a majority of the members of our Boardnoiependent directors. In addition, we are
relying on the phase-in rules of the SEC and NASD® respect to the independence of our audit ciiteen These rules permit us to have
an audit committee that has one member that ipenttent by the NASDAQ listing date, a majority afdmrbers that are independent within 9C
days of the NASDAQ listing date, and all membegt tire independent within one year of the NASDASirig date. We are utilizing and
intend to continue to utilize some or all of th@esemptions. Accordingly, you will not be similadjtuated to shareholders of companies that
are subject to all of the corporate governanceirements of NASDAQ. Our status as a controlled canypcould make our ordinary shares
attractive to some investors or otherwise harmstack price.

We do not currently intend to pay dividends on audinary shares and, consequently, your abilitydohieve a return on your investment
will depend on appreciation in the price of our draary shares.

We have never declared or paid any cash dividendsioordinary shares and do not intend to do sthiaforeseeable future. We currently
intend to retain all available funds and any futeaenings to support the operation of, and to fieathe growth and development of, our
business. Any future determination to declare cigidends will be made at the discretion of our Bhaubject to compliance with applicable
laws (including the Irish Companies Acts, whichuieg Irish companies to have “profits available distribution” before they can pay
dividends) and covenants under credit facilitieBicl may restrict or limit our ability to pay divdds and will depend on our financial
condition, operating results, capital requiremegéneral business conditions and other factorsoimaBoard may deem relevant. As a result,
any return to shareholders will be limited to tippreciation, if any, of their ordinary shares.

Provisions contained in our articles of associatioas well as provisions of Irish law, could impairtakeover attemp

Our articles of association and certain provisiohthe Irish Companies Acts contain provisions ttaild have the effect of delaying or
preventing changes in control or changes in ouragement without the consent of our Board.

There are a number of approaches for acquiringisim public limited company, including a court-apped scheme of arrangement under the
Irish Companies Acts, through a tender offer bigiadtparty under the Irish
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Takeover Panel Act 1977 (as amended) and theTagkover Rules 2007 (as amended) made thereunhieh) we refer to herein as the Irish
Takeover Rules, and by way of a merger with a cowpacorporated in the EEA under the European Conities (Cross-Border Mergers)
Regulations 2008 (as amended). Each method reghersholder approval or acceptance and diffeheasholds apply.

The Irish Takeover Rules will govern a takeoveattempted takeover of our company by means of &-@mproved scheme of arrangement o
a tender offer. These Rules contain detailed pravisfor takeovers including as to disclosure, idgahnd timetable. The Irish Takeover Rules
could discourage an investor from acquiring 30%mnore of the outstanding ordinary shares of our amgpnless such investor were prepare:
to make a bid to acquire all outstanding ordindrgres.

Our Board may be limited by the Irish Takeover Ral@ its ability to defend an unsolicited takeovaitempt.

Under the Irish Takeover Rules, we will not be piéted to take certain actions that might “frustfada offer for our ordinary shares once our
Board has received an offer, or has reason toueelia offer is or may be imminent, without the awad of more than 50% of shareholders
entitled to vote at a general meeting of our shalders and/or the consent of the Irish TakeoveePdrhis could limit the ability of our Board
to take defensive actions even if it believes thath defensive actions would be in the best inte@fsour company and shareholders.

Irish law differs from the laws in effect in the &. and may afford less protection to holders of @acurities.

It may not be possible to enforce court judgmebtsioed in the U.S. against us in Ireland basetherivil liability provisions of the U.S.
federal or state securities laws. In addition,eéhiersome uncertainty as to whether the courtsetdid would recognize or enforce judgment
U.S. courts obtained against us or our directorsfizers based on the civil liabilities provisionkthe U.S. federal or state securities laws or
hear actions against us or those persons basdwbea laws. We have been advised that the UnitedsStarrently does not have a treaty with
Ireland providing for the reciprocal recognitiondaenforcement of judgments in civil and commernialters. Therefore, a final judgment for
the payment of money rendered by any U.S. federstate court based on civil liability, whetherrmt based solely on U.S. federal or state
securities laws, would not automatically be enfafae in Ireland.

As an Irish company, we are governed by the Irism@anies Acts, which differ in some material respémm laws generally applicable to
U.S. corporations and shareholders, including, apathers, differences relating to interested daeand officer transactions and shareholder
lawsuits. Likewise, the duties of directors anda#ffs of an Irish company generally are owed tocthrapany only. Shareholders of Irish
companies generally do not have a personal righttién against directors or other officers of tbenpany and may exercise such rights of
action on behalf of the company only in limitedcamstances. Accordingly, holders of our ordinargrels may have more difficulty protecting
their interests than would holders of shares afrparation incorporated in a jurisdiction of theitéd States.

The rights of our shareholders may differ from theghts typically offered to shareholders of a U.&rporation and these differences may
make our ordinary shares less attractive to investo

We are incorporated under Irish law and, therefoeetain of the rights of holders of our sharesgareerned by Irish law, including the
provisions of the Irish Companies Acts, and by articles of association. These rights differ intaier respects from the rights of shareholders
in typical U.S. corporations and these differenoey make our ordinary shares less attractive testors. The principal differences include the
following:

» under Irish law, dividends may only be declafesle have, on an individual entity basis, profitgilable for distribution, within the
meaning of the Irish Companies Ac

« under Irish law, each shareholder generallydraemptive rights to subscribe on a proportiobatss to any issuance of shares.
Under U.S. law, shareholders generally do not lmeemptive rights unles
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specifically granted in the certificate of incorption or otherwise. Pre-emption rights may be ditied under Irish law for
renewable five-year periods by Irish companies hy wf a provision in their articles of associatmrspecial resolution of their
shareholders, which is an option we have availededves of prior to the consummation of our inipablic offering;

« under Irish law, certain matters require thprapal of holders of 75% of the votes cast at eeggelrmeeting of our shareholders,
including amendments to our articles of associafidnis may make it more difficult for us to competertain types of corporate
transactions deemed advisable by our Board. Undgr lew, generally only majority shareholder apgias required to amend the
certificate of incorporation or to approve othgréficant transactions

e under Irish law, a bidder seeking to acquirevosild need, on a tender offer, to receive shadsracceptance in respect of 80% of
our outstanding shares. If this 80% threshold tsachieved in the offer, under Irish law, the biddannot complete a “second step
merger” to obtain 100% control of us. Accordingnder of 80% of our outstanding shares will liketya condition in a tender
offer to acquire us, not 50% as is more commoeiiér offers for corporations organized under l&®; and

« under Irish law, shareholders may be requicedisclose information regarding their equity iet&s upon our request, and the
failure to provide the required information coudsult in the loss or restriction of rights attachto the shares, including
prohibitions on the transfer of the shares, as aglestrictions on voting, dividends and othempats. Comparable provisions
generally do not exist under U.S. lg

A future transfer of your ordinary shares, other #m one effected by means of the transfer of bookrginterests in DTC, may be subject
Irish stamp duty.

Transfers of ordinary shares effected by meankeftransfer of book entry interests in the Depogiigust Company, or DTC, should not be
subject to Irish stamp duty. It is anticipated tthegt majority of ordinary shares will be tradedtigh DTC through brokers who hold such
ordinary shares on behalf of customers through DITi@s exemption should be available because ounarygl shares will be traded on a
recognized stock exchange in the United States.edevy if you hold your ordinary shares as of regattier than beneficially through DTC or
through a broker that holds your ordinary sharesutph DTC, any transfer of your ordinary sharedde subject to Irish stamp duty
(currently at the rate of 1% of the higher of thie@ paid or the market value of the ordinary shaequired). Payment of Irish stamp duty is
generally a legal obligation of the transferee. pbeential for stamp duty to arise could adverséfgct the price of our ordinary shares.

Item 1B. Unresolved Staff Comments.

None.

Item 2. Properties.

Our operations are currently conducted at threselddacilities. We lease or sublease an aggredatgpooximately 14,800 square feet of off
laboratory and manufacturing space in Irvine, @allifa. The lease covering approximately two-thoéithis space expires in May 2017 and the
sublease covering approximately one-third of thisces expires in July 2016. In addition, we legge@imately 300 square feet of office and
storage space in Amsterdam, the Netherlands, aridase approximately 305 square feet of office stodhge space in Dublin, Ireland. Our
corporate headquarters are currently located abablin location.

We believe that our current facilities are suitednhel adequate to meet our current needs.

Item 3. Legal Proceedings.

We are not aware of any pending or threatened [agakeeding against us that could have a matafiarae effect on our business, operating
results or financial condition. However, the metldgvice industry is
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characterized by frequent claims and litigatio)uding claims regarding patent and other intellatproperty rights as well as improper hir
practices. As a result, we may be involved in vasitegal proceedings from time to time.

Item 4. Mine Safety Disclosures.
Not applicable
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Part Il
Item 5. Market for Registrant’'s Common Equity, Related Stednolder Matters and Issuer Purchases of Equity Satias.
Market Information for Ordinary Shares

Our ordinary shares are traded on The NASDAQ Gldtarket under the ticker symbol “LENS” and begadtng on January 29, 2015. Prior
to our initial public offering, there was no pubiiarket for our ordinary shares. As a result, weshaot set forth quarterly information with
respect to the high and low prices for our ordirgrgres for the two most recent fiscal years.

The last reported sale price of our ordinary shaseeported on The NASDAQ Global Market on MardhZ015 was $8.25 per share.

Shareholders

As of March 24, 2014, there were two holders obrd®f our ordinary shares. This number does rfteaethe beneficial holders of our
ordinary shares who hold shares in street namaghrbrokerage accounts or other nominees.

Dividend Policy

We have never declared or paid any cash dividendsioordinary shares. We currently intend to retdi available funds and any future
earnings to support our operations and financgtbeth and development of our business. We domtehd to pay cash dividends on our
ordinary shares for the foreseeable future. Anyreitdetermination relating to our dividend policiji lwe made at the discretion of our Board
and will depend on, among other factors, our reseflibperations, financial condition, capital requients, contractual restrictions, business
prospects and other factors our Board may deemameie

Securities Authorized for Issuance Under Equity Corpensation Plans

At December 31, 2014, we did not have any equitymensation plans. In January 2015, our Board adanie Presbia Incentive Plan, which
was then approved by our shareholders in Janudry. 20total of 1,800,000 of our ordinary sharesauthorized for issuance under our
Presbia Incentive Plan. In connection with ourahipublic offering, in January 2015, we issuedianm to certain officers and directors
covering 920,000 of our ordinary shares, each aitlexercise price of $10.00 per share. Since dtielipublic offering, we have issued 18,5
restricted shares to certain directors, and we fesued options to certain officers and employesgiing 102,500 of our ordinary shares, eacl
with an exercise price of $8.63 per share.

Share Performance Graph

Our ordinary shares began being trading on the NAQBIobal Market on January 29, 2015. We will paes/ia share performance graph
beginning with our 2015 Annual Report on Form 10-K.

Recent Sales of Unregistered Securities
Since its formation on February 6, 2014, Preshi@ Bas issued the following securities which wereragistered under the Securities Act:

(1) Upon its formation on February 6, 2014, Pre$ti& issued 40,000 ordinary shares bf0® each to Presbia Holdings (six of such shane
held by six nominee shareholders on behalf of Padsbldings), in order to satisfy statutory requikmnts for the incorporation of all Irish
public limited companies. Prior to our initial pidobffering, these shares were re-designated a&sreef shares under our memorandum and
articles of association.
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(2) In anticipation of our initial public offeringan January 15, 2015, Presbia PLC issued 9,16@&&biary shares to Presbia Holdings in
exchange for the contribution by Preshia Holdinfyallathe share capital in issue in Presbia IreJdnhited to Presbia PLC. See “Part I, ltem I,
Business—Corporate History and Information.”

No underwriters were used in the foregoing transast The sales of securities described in pardgrép) and (2) above were deemed tc
exempt from registration pursuant to Section 4{{a)f2he Securities Act as transactions by an issaginvolving a public offering and/or Rt
506 promulgated under the Securities Act. All ¢f garticipants in these transactions representad i@ connection with their acquisition that
they were acquiring the shares for investment andlistribution, and that they could bear the riskthe investment and could hold the
securities for an indefinite period of time. Suebkipients received written disclosures that theisges had not been registered under the
Securities Act and that any resale must be madsuput to a registration or an available exemptiomfsuch registration. All of the foregoing
securities are deemed restricted securities foptingoses of the Securities Act.

Purchases of Equity Securities by the Issuer and Afiated Purchasers
None.

Use of Proceeds

On January 28, 2015, our registration statemertasm S-1 (File No 333-194713), as amended, wasdatleffective by the SEC for our
initial public offering. Upon the closing of ourifial public offering on February 3, 2015, we sdld 66,667 ordinary shares, $0.001 par value
per share, at a public offering price of $10.00gi&re, for an aggregate public offering price4f.8 million. Jefferies LLC acted as the sole
book-running manager for the offering.

As a result of the initial public offering, we réeed net proceeds of approximately $36.6 millioiteradeducting approximately $2.9 million of

underwriting discounts and commissions and estithatiering expenses of approximately $2.2 milliayable by us. None of such payments
were direct or indirect payments to any of (i) directors or officers or their associates, (ii)gmers owning 10 percent or more of our common
stock, or (iii) our affiliates.

There has been no material change in the planreedfysroceeds from our initial public offering fraimat described in the final prospectus
related to the offering, which we filed with the SBn January 29, 2015.
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Item 6. Selected Financial Data.

The following consolidated statement of operatifamshe years ended December 31, 2014, 2013 an2 20d the consolidated balance sheets
data for the years ended December 31, 2014 andiZdd3been derived from our audited consolidateahitial statements included elsewhere
in this Annual Report on Form 10-K. The consolidabalance sheet data for the year ended Decemb@032 is derived from the audited
financial statements included in our prospecteifivith the SEC on January 29, 2015. Our historesiillts for any prior periods are not
necessarily indicative of results to be expectedifty future period. The information set forth lire following table should be read in
conjunction with “Part Il, Item 7. Management’s Bission and Analysis of Financial Condition anduRssf Operations” and our financial
statements and related notes thereto included keéyevin this Annual Report on Form 10-K.

YEAR ENDED DECEMBER 31,

(in thousands, except per share amount: 2014 2013 2012
CONSOLIDATED STATEMENT OF OPERATIONS DATA:
Revenue! $ 161 $ 98 $ 95
Cost of goods sol 61 111 71
Gross profit (loss 10C a3 24
Operating expense
Research and developm 4,24: 2,13¢ 1,02¢
Sales and marketir 1,652 1,04¢ 632
General and administrati 7,57 4,08¢ 1,957
Total operating expens 13,47 7,26¢ 3,61
Operating los! (13,379 (7,28)) (3,58¢
Interest expens 2,28¢ 2,161 1,45¢
Other income 6 — —
Loss before income tax provisi (15,659 (9,447) (5,047
Income tax provisiol 10 2C —
Net loss $(15,669) $(9,467) $(5,04))
Net loss per sha—basic and dilute: $ (1.7) $ (1.09) $ (0.5
DECEMBER 31,
2014 2013 2012
CONSOLIDATED BALANCE SHEET DATA:
Cash $ 13¢ $ 584 $ 17€
Total Assett 2,34 3,76t 1,371
Payable due to Presbia Holdir 417 9,42¢ 13,04:
Accumulated defici (37,38¢) (21,727) (12,260)
Total shareholde’ deficit (70€) (8,882) (12,127
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Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations.

You should read the following discussion and angslgsour financial condition and results of opecais together with our financial stateme
and the related notes appearing elsewhere in thisul Report on Form 10-K. Some of the informationtained in this discussion and
analysis or set forth elsewhere in this Annual Repn Form 10-K, including information with respeotour plans and strategy for our
business and related financing, includes forwardkiog statements that involve risks and uncertagti ou should read “Cautionary Note
Regarding Forwar-Looking Statements” and “Part |, Item 1A. Risk Eas” of this Annual Report on Form 10for a discussion of importa
factors that could cause actual results to diffetenially from the results described in or implibg the forwarelooking statements contained
in the following discussion and analysis.

Overview

We are an ophthalmic device company which has dpeel and is currently marketing a proprietary @tiens implant for treating presbyog
the age-related loss of the ability to focus orrmdgects. Our microlens is a miniature lens desibjto be surgically implanted in a patiengyse
to improve that patient’s ability to see objectslase distances. Our current strategy is to captio commercialize our microlens in certain
strategic countries where we currently have mangedipproval and to continue to seek to obtain neagg@pproval in other key markets,
including the United States. Our goal is to becenteading provider of corneal inlay presbyopia-eoting treatment worldwide.

Although reading glasses and contact lenses hatericially been, and remain, the most common smiuir presbyopia, there are significant
drawbacks associated with these approaches, aasweith alternative surgical approaches. We belteat our microlens provides an
alternative solution to those presbyopic individuaho desire greater freedom from glasses andtwialoid the daily maintenance and other
complications of contact lenses. We believe thatnoigrolens can be both an effective standalonetieol for presbyopia and an effective
complementary solution that can be used in conjonetith certain other surgical approaches thatusetl to treat vision disorders other than
presbyopia.

Through our European Union CE Mark, we are genegalthorized to market our microlens throughoutEleopean Economic Area (27 of -
28 European Union member states plus Iceland, kéeskein and Norway), or EEA, and Switzerland. Weently market our microlens in
certain strategic EEA countries as well as cersiategic countries outside of the EEA in whichpessess marketing approval. Through
March 15, 2015, ophthalmic surgeons have implaated 600 of our microlenses outside of the Uniteates.

We are presently seeking marketing approval inratrategic countries, including the United StatedDecember 2013, we received approval
to commence a staged pivotal clinical trial as pathe U.S. Food and Drug Administration, or FCaproval process. Beginning in May 2C
we enrolled a total of 75 subjects at six invediayal sites in the United States and each subjegérwent insertion of our microlens in the
non-dominant eye. Based on six-month data on 5@stshin January 2015, we submitted an interiretgakport as a supplement to our
investigational device exemption, or IDE, to theAzIn February 2015, we received approval fromRRA to commence second stage
enrollment in this trial. We are permitted to ehrgd to an additional 337 subjects at up to ninditaghal investigational sites. Through

March 15, 2015, 25 subjects underwent insertioounfmicrolens in the second stage of this studys $tudy is necessary in order to obtain
clinical data to provide the primary support fasedety and effectiveness evaluation to supporeanmarket approval, or PMA, for marketing
clearance in the United States. Data on a minimti8D0 subjects with 24-month data will be submittsdoart of the PMA, and all subjects
will be followed for three years following implatian. We are targeting submission of our final PMAntaining 24-month data on 300
subjects, to the FDA in the second quarter of 20¥&.are pursuing a modular PMA submission stratelggreby we intend to submit to the
FDA information regarding preclinical testing, engéring, and manufacturing in the fourth quarte2@f5 or the first quarter of 2016, prior to
the submission of our final PMA. We are targetindAapproval of our microlens in the fourth quartér2017. We are also targeting
submission to the FDA of a final report with
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36-month data on these 300 subjects in the secoadey of 2018. These milestones could be delayddrther interactions with the FDA or
by a variety of other factors. In addition, no aasge can be given that the FDA will grant us PMpraval or, if granted, that it will be
granted in accordance with our anticipated timesdake. Also, the FDA may require us to conduct {aggtroval studies as a condition of
approval.

We are a development stage ophthalmic device coynpih a limited operating history. We are not gtatfle and have incurred losses in eact
year since our formation. We have reported recgmiet losses and negative cash flow from operatttiyities since inception and, as
December 31, 2014, we had an accumulated defi§i8df4 million. We expect to continue to incur sfgant losses for the foreseeable future.

On February 3, 2015, we closed the initial pubffering of our ordinary shares. We sold a totafi(#66,667 ordinary shares in the offering
public offering price of $10.00 per share. The agate public offering price was $41.7 million, amel received net proceeds of approximately
$36.6 million from the offering, after deducting.$5nillion of underwriting discounts and commissiand estimated offering expenses
payable by us.

Emerging Growth Company Status

The Jumpstart Our Business Startups Act of 201thedOBS Act, permits an “emerging growth compasych as us to take advantage of an
extended transition period to comply with new arised accounting standards applicable to publicgaomes. We have chosen to “opt out” of
this provision and, as a result, we will complywitew or revised accounting standards as requileshwthey are adopted. This decision to opt
out of the extended transition period under the S@Bt is irrevocable.

Factors Affecting our Industry

The medical device industry in general, and thetlgdmic medical device market in particular, arghty competitive. In order for us to
succeed in this market as a development stage comp& must:

» incur substantial expenditures to obtain refgueapprovals necessary to commence marketingmmaucts in particular
jurisdictions;

» develop a commercialization strategy that spomsive both to the needs of laser centers anthalpiic surgeons and to our own
requirements and limitation

» invest in our future by continuing to advanee technology and improve our microlens, our miensl inserter and other auxiliary
products;

» focus on, and respond to, the feedback wevedripost-operative situations and comply withmas post-marketing reporting
obligations; anc

» investin our infrastructure, to assure thatéf are successful in gaining necessary regulappyovals, commercializing our
products and advancing our technology, we will ble & grow our business according

We expect to compete against companies that degeloal inlay surgical solutions for presbyopiampanies that offer alternative surgical
methodologies for the treatment of presbyopia lidiclg monovision, multifocal and accommodating apghes, and companies that promote
reading glasses and/or contact lenses as approfachesating presbyopia. At any time, our knownmmgeetitors and other potential market
entrants, many of which have greater resourcegapérience in the ophthalmic medical device maitkah we have, may develop new devi
or treatment alternatives that may compete direeiily our products. In addition, they may gain arked advantage by developing and
patenting competitive products or processes edh@@r we can or by obtaining regulatory approvi@af@nces or market registrations more
rapidly than we can.
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The competitive nature of the market, the high de@f government regulation, the importance ofrtetdgical innovation and the significance
that most people place on near vision combinedwaté the risks facing any development stage compesking to enter our market.

Factors Affecting our Revenues

We believe that the principal factors affecting cewenues will include:

our ability to obtain pre-market approval farranicrolens and microlens inserter in the Unitéaté&s and, if we are able to obtain
that approval, the time that it will take us toaihtthat approval and the associated expe!

our ability to obtain necessary regulatory appits in other jurisdictions that we target to coanamalize our products, and, if we are
able to obtain those approvals, the time thatlittake us to obtain those approvals and the astetiexpense

the growth in the worldwide presbyopic popuatand the increasing needs of significant elemeintisat population to view small
print on a variety of electronic device

our ability to maintain the regulatory approvalattive currently possess and may acquire in thedwtnd the associated exper

our ability to obtain commercialization comménis from laser centers in the jurisdictions inahhive are authorized to market our
products;

our ability to gain acceptance by ophthalmimgswons, to train those ophthalmic surgeons anduisethose ophthalmic surgeons to
train other ophthalmic surgeons; ¢

the effects that our competitors will have @nin terms of our ability to meet price competitito respond to product
announcements and developments by others andgon@s$o other developments in the mar

Factors Affecting Our Expenses

Our expenses are principally driven by the follogvfactors:

Cost of goods soldAt present, our cost of goods sold relates ppialty to amounts that we pay to our microlens sigpph Israel
and our OEM microlens inserter supplier in the BdiStates. Although we have developed manufacteapgcity in our Californi
facility, all output from that facility will be uskfor evaluation purposes and for clinical triafdass there is an alternative use for
that facility or we receive the necessary governaleapprovalgo sell products that we manufacture in the UnSéates. Until ther
is an alternative use for that facility or we reeeihose approvals, the direct manufacturing dbstiswe incur in producing produt
in the United States will be included within resdaand development expenses. When and if we retiedse approvals and
manufacture products in the United States foripalbe United States, our cost of goods sold vidlbanclude raw material costs,
labor expenses and other expenses that we inconatoifacture our products. We do not expect to ramproduction at our
California facility beyond what would be requireat the clinical trials unless and until we recesproval of our PMA application
from the FDA. Our costs of goods sold are direttipacted by the terms of our supply agreements;hwimay obligate us to pay
additional costs if we do not reach our supplipreduction expectations, and by shipping and hagdixpenses. When and if we
ourselves manufacture products for sale, our edggeods sold will also be directly impacted

. the number of employees that will be engagedamufacturing and the wages and benefits, inctudinck-based
compensation, that we will pay to those employ

. to the extent we invest in fixed assets assediwith manufacturing activities, the depreciatixpenses associated with
those fixed asset
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. the costs we incur to purchase raw mater

. inventory write-downs for excess or obsolete inventc
. the costs of nc-production materials; ar

. lease expenses associated with our productionitfesi

Research and developmeOur research and development expenses consist ekffenses we incur to develop our products, to
pursue patent and trademark protection, to respmtethnological challenges, to conduct clinical$érand post-market evaluation
studies and to pursue governmental approvals. \Weatxo continue to expense all research and dewelot costs as they are
incurred with the exception of capital expenditultest would have alternative uses. Our researchdamdlopment expenses consist
of employee salaries and related benefits, inclydinck-based compensation, third-party contrastsoelating to research,
manufacturing, preclinical studies, clinical tréadtivities and post-market evaluation studies, @lutated facility costs. We expect
that our research and development expenses wiase substantially as we continue our stagedaiebiical trial necessary for
us to obtain PMA approval in the United States.HSexpenses will also increase as we advance prodacdtprojects into further
development and continue our early stage rese@ihehprocess of conducting preclinical studies dimical trials necessary to
obtain regulatory approval is costly and time conisilg. We may not succeed in achieving certain ntargepprovals that we seek
for our products. The probability of success oftreamduct may be affected by numerous factorsudinly preclinical data, clinical
data, pos-market and thir-party evaluation studies, competition, manufacmdapability and commercial viabilit

As of December 31, 2014, we had eight employeestljrengaged in research and development folaat ke portion of their
responsibilities. We also engage outside advismdscaunsel to assist in development projects ampddeecuting patent and
trademark applications. Our research and developegrenses will be directly impacted by:

. the number of employees that will be engage@search and development and the wages and Isrmtitiding stockasec
compensation, that we will pay to those employ

. the extent to which we will rely on outside sms to provide research and development assistartthe fees charged to us
for those service:

. the extent to which we pursue clinical trialay ability to sign-up patients for those trialglaetain patients in those trials,
the outcomes arising from those trials and theleggry responses to those trie

. the extent to which we pursue post-market eatadua studies, our ability to sign-up patientstfurse studies and retain
patients in those studies, the outcomes arising trtwse studies and the regulatory responses $e gtadies

. the results of thir-party evaluation studie

. the size and geographical scope of the patehtrademark portfolio and the maintenance feesired to maintain that
portfolio; and

. to the extent that we invest in fixed assetoaimted with our clinical trials, the depreciat@xpenses associated with those
fixed assets

Sales and marketin@ur sales and marketing expenses consist of cestgiated with our sales efforts. Our commercitiira
strategy involves engaging laser centers to ulttgatponsor our products after gaining confidemceur products and processes.
We will train the staff of these centers in pragtiotegration, support patient recruitment withedtrresponse advertising campai
surgical performance, patient management and gamstative reporting, enabling the centers to perfarsubstantial portion of the
commercialization process on their own. If we arecgssful in implementin
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this strategy, our principal expenses will be imfshing training teams to laser centers and theanging for a smaller Presbia te
to remain available to the center once the centabie to perform the necessary skills on its dWa.have incurred, and will
continue to incur, expenses in connection with emices, seminars and trade shows that we attelfor aponsor. We may also
enter into marketing campaigns with participatiagdr centers, which will add to our sales and ntangx@xpenses. Our sales and
marketing expenses will be directly impacted

. the volume of our revenue

. the number of countries in which we obtain authatian to market our products and the associatedatgns;

. the number of laser centers that will be willingptrtner with us

. the extent to which we are successful in trainipgtbalmic surgeons to train other ophthalmic sunge

. the extent to which we will be required to devedogistributorship network in countries that mandhtg approact

. the number of employees that will be engagezhlas and marketing and the wages and benefitading stock-based
compensation, that we will pay to those employ

. the extent to which we identify advertising oppaities that we believe are likely to produce reveguowth; anc
. the extent to which we continue to participateonferences, seminars and similar opportuni

* General and administrative expensé3ur general and administrative expenses conisfatamce, human resources, purchasing an
information technology services, other adminisiaservices, foreign exchange costs and expensesiated with planning for ar
implementing the Reorganization Transactions. Te,daur general and administrative expenses hase twer largest single cost
element, reflecting our approach of concentratimgawn efforts on research and development andactitig with third-parties,
principally affiliated entities and outside professls, to provide administrative services to ugeime, we expect to build our
own infrastructure and perform more of these sewsvin-house, in which case our general and admatiigt expenses will relate
more to our own payroll than to the amount thatpa to third-parties. Furthermore, we expect taiiradditional expenses as a
result of operating as a public company, includingts to comply with the rules and regulations i@pple to companies listed on
The NASDAQ Global Market and costs related to caargle and reporting obligations pursuant to thesaind regulations of the
SEC. In addition, as a public company, we expeatdar increased expenses related to additionatamgee, investor relations and
other increases related to needs for additionaldmurasources and professional services. Our gesedahdministrative expenses
will be directly impacted by

. the extent to which we purchase services from -parties;
. the costs we incur to build an infrastructure cégalb performing services -house;

. the number of employees that will be engagegkimeral and administrative functions and the wagekbenefits, including
stoclk-based compensation, that we will pay to those eyegls;

. the geographical breadth of our company;
. the extent to which costs associated with beingldipcompany increase over tin

* Interest expens. From inception through November 30, 2014, owriest expense reflects the interest charges thhaweincurre
through borrowings from Presbia Holdings and, ptao2009, Orchard Investments, LLC (which is whallyned, directly or
indirectly, by our director, Richard Ressler, hgniediate family and trusts established for his imiate family). From inception
through November 30, 2014, Presbia Holdings andh&rttinvestments, LLC funded the cash that we red
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to operate our business, at an interest expens&6fper annum, compounding daily. From Novembe#20Iour initial public
offering consummated in February 2015, we fundadoperations through borrowings from Presbia Haldirat an interest rate
equal to the then applicable monthly federal rdtaterest for short-term loans, adjusted monthgmpounding daily. As of
January 2015, all such debt has been convertedrtequity. The amount of interest expense thatngariin the future will be
directly impacted by

. our need for external debt financir
. the terms we will be able to attract when and ifreguire external debt financing; a

. our ability, which cannot be assured, to attracitydinancing as an alternative to debt financi

Critical Accounting Polices and Estimates

Our financial statements are prepared in accordaitbegenerally accepted accounting principleshie nited States, or GAAP. The
preparation of these financial statements requise® make estimates and assumptions that affecepiorted amounts of assets, liabilities,
revenues, costs and expenses and related disdo¥dechave based and will base our estimates taorica experience and on various other
assumptions that we believe to be reasonable uhdaircumstances. In many instances, we could reasonably used different accounting
estimates, and in other instances changes in ttwiating estimates are reasonably likely to ocoamfperiod to period. Accordingly, actual
results could differ significantly from the estireatmade by our management. To the extent that #nenmaterial differences between these
estimates and actual results, our future finarstakement presentation, financial condition, resodtoperations and cash flows will be affected
We believe that the accounting policies discus&dvbare critical to understanding our historicadl duture performance, as these policies
relate to the more significant areas involving ngemaent’s judgments and estimates.

Revenue Recoghnitio

We recognize revenue when there is persuasive msedihat an arrangement exists with our custorselng prices are fixed or determinable,
title or risk of loss has passed, and collectiore@sonably assured. Revenue is recognized uppmsht and payments are either received in
advance, or net 30 days for lenses or net 14 dayactessories. Distributor arrangements includiceperfunctory acceptance provisions an
a one-year warranty, from the date of shipment,ghaducts are free from defects in material workatap. Under such provisions customers
may reject shipments via written notifications riswggfrom 14-45 days or exchange defective prodadeu warranty for the same ndefective
product. We have not had any significant rejectédraents or warranty claims. We do not grant pdeacessions to our distributors.

In 2012, we changed our commercialization strafegy exclusively using distributors to also targetrefractive laser centers equipped with
femtosecond lasers, except in countries that redhé use of distributors or sales representatiestecognize revenue from laser centers
based upon an analysis of the terms of each cus@mmagement and upon determination that persei@sidence of an arrangement exists,
selling prices are fixed or determinable, titlerisk of loss has passed, and collection is readgraisured. Revenues from laser centers durin
the years ended December 31, 2014, 2013 and 20E2ngematerial.

Stock-Based Compensation

Prior to our initial public offering, our stock-tes compensation was derived from option grantssamek awards made by Presbia Holdings,
our controlling shareholder, and those expenses hagn allocated to our company and reflected imesearch and development, general anc
administrative and sales and marketing expenses.

In connection with our initial public offering, Psieia PLC made certain equity grants to certairuofdirectors and officers and, in the future,
our option grants and stock awards will be grafg®resbia PLC. We record compensation costs tetatstock options and restricted shares
granted to employees based on the estimated
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fair value of the awards on the date of grantofiestimated forfeitures. The grant date fair vadtithe stock-based awards will generally be
recognized on a straight-line basis over the réguservice period, which is generally the vestiegiod of the respective awards. Stock-based
compensation related to stock options granted teemployees is recognized as the stock optioneareed. The fair value of non-employee
stock options are calculated at each reporting, daitil the award vests or there is a substanisi#hcdentive for the noemployee not to perfor
the required services. We estimate the fair vafistazk options, and the resulting stock-based @oraation expense, using the Black-Scholes
option-pricing model.

The Black-Scholes option-pricing model requiresuke of highly subjective and complex assumptibas determine the fair value of stock-
based awards, including the expected term andribe yolatility of the underlying stock. These asgions include the estimated fair value of
our ordinary shares and the following additiongluts:

* Expected term—the expected term representsdhied that the stock-based awards are expecteel taitstanding. For options
granted to employees, we use the simplified methatktermine the expected term. The simplified meétbalculates the expected
term as the average of the time-to-vesting anddméractual life of the options. For options grahte non-employees, we use the
contractual term of 10 years as the expected 1

» Expected volatility—the expected volatility Wie derived from historical volatilities of unréga publicly listed peer companies
over a period approximately equal to the expeaeu bf the award. We will look to other companiesduse we have limited
information on the volatility of our ordinary shardue to our lack of trading history. When making $elections of our industry
peer companies to be used in the volatility catimta we will consider the size, stage in the tfele, and financial leverage of pe
companies in comparison to our compe

» Risk-free interest rate—the risk-free intenegé is based on the U.S. Treasury yield in effiéthe time of grant for zero coupon
U.S. Treasury notes with maturities approximatejya to the expected term of the awa

» Expected dividend—the expected dividend is m&silito be zero as we have no current plans topadiaidends on our ordinary
shares

Prior to completion of our initial public offering February 2015, we were required to estimatdahesalue of the ordinary shares underlying
our stock-based awards when performing the fairerablculations with the Black-Scholes option-pricmodel. The fair value of the ordinary
shares underlying our stock-based awards will teradened on each grant date by our Board or ourds@ompensation committee, with
input from management. Before an active publicitrgdnarket for our ordinary shares was realizedubh our initial public offering in
February 2015, our Board or our Board’s compensa@mmittee considered numerous objective and stibgefactors, such as third party
valuation studies, to determine the best estimftieeofair value of our ordinary shares.

The fair value of each stock option is based umtimates of the fair value of the shares underlgiagh option as described further below. Th
assumptions noted in the following table provide liasis for determining the fair value of the nampyee options as of December 31, 2014
and 2013.

YEAR ENDED DECEMBER 31,

2014 2013 2012
Stock price per share $ 0.4C $ 0.54 $ 0.07
Term 8.8 year 9.8 year 7.1-7.8 year
Volatility 7% 6S% 70%
Dividends — — —
Discount rate 2.1% 2.6% 1.2%
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We are also required to estimate forfeitures atithe of grant and revise those estimates in sulesgeriods if actual forfeitures differ from
our estimates. We use historical data to estimate/esting option forfeitures and record stock-bdasempensation expense only for those
awards that are expected to vest. To the extehathiaal forfeitures differ from our estimates, thiference is recorded as a cumulative
adjustment in the period the estimates are revBtutk-based compensation expense recognized fintreial statements is based on awards
that are ultimately expected to vest. Through Ddmm31, 2014, actual forfeitures have not been nadhte

Stock-based compensation expense associated with gptions granted to employees and non-employess$0.3 million, $0.5 million and
$47,000 for the years ended December 31, 2014, 20d 2012, respectively. At December 31, 2014, ack$0.2 million of total unrecognized
stock-based compensation expense related to sdragssl option awards which we expect to recogniee @ weighted-average remaining
vesting period of approximately 2.8 years. In ddditas of December 31, 2014, we had unrecogniastpensation expense related to the
issuance of restricted stock awards of $0.1 millishich we expect to recognize over the remainiesting period of 3.8 years. Our stock-
based compensation expense is expected to inaeaseesult of recognizing our existing unrecoghi®ck-based compensation for awards
that will vest and as we issue additional stockebamwvards to attract and retain our employees.

For the years ended December 31, 2014, 2013 ar] @@&lallocated stock-based compensation experfedl@ss (in thousands of dollars):

YEAR ENDED DECEMBER 31,

2014 2013 2012
Research and development $ 21z $ 11z $ 33
General and administratiy 81 373 14
Sales and marketir 19 4

Total $ 31: $ 48¢ $ 47

Fair Value of Preshia Holdings Ordinary Shares

Prior to completion of our initial public offerinig February 2015, we were required to estimatdahesalue of our ordinary shares underlying
our stock-based awards when performing the fairerablculations using the Black-Scholes optionipgienodel. In the absence of an active
public trading market for our ordinary shares, ankegrant date, we will estimate the fair valuewf ordinary shares in order to determine an
exercise price for our option grants. Presbia Hwdiconsidered various objective and subjectiviofacalong with input from management
and contemporaneous and retrospective valuatiortgtermine the fair value of its ordinary shanesluding:

» external market conditions affecting the ophthalarid medical device industrie
» our results of operations and financial positi

» the status of our commercial and sales developefémts;

» the status of our research and development ef

» the status and timing of our FDA clinical trialsdaregulatory affairs

» the lack of an active public market for our capslck; anc

» the likelihood of achieving a liquidity evestjch as an initial public offering, or sale of @ampany in light of prevailing market
conditions.

Valuation at December 31, 2014 he valuation method at December 31, 2014 utlliz®bability—weighted income and market approaches
in which it assigned 10% weight to the outcomehefincome approach of $1.06
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per share and 90% weight to the outcome of the etapproach of $0.33 per share to reach a concaled of $0.40 per share of the ordir
shares of Preshia Holdings. The income approackiders future cash flows on a discounted basis (xSFone indicator of current value
while the market approach considers recent traiosecin recent initial public offerings of similaquities, such as for those enterprises in ear!
stages of development and in the biopharmaceuticaledical device industries. Greater weight wasmito the market approach, compared t
the December 31, 2013 valuation below, as the Cagnpas nearing completion of its initial public efing, which was consummated in
February 2015. The market approach measures the whban asset through the analysis of recent saleerings of companies operating in
the same or similar industry.

The income approach consisted of a base case &gemhich was assigned a 70% probability of succiesahich the U.S. FDA clinical trials
are concluded in 2017 and revenues commenced idrifted States in March 2018. The income approéshassigned additional probabilities
of 25% and 5% to a delayed case where entry idJts. market is delayed by one year to March 201Pa pessimistic case where FDA
approval is not achieved and there is no entrytimoU.S. market, respectively. In each scenan®[XCF was discounted by applying a 27.5%
discount rate to free cash flows generated in ehehtenyear projection period and a terminal value thptesents future cash flows past 2(
the last year in the ten year projection. The widfaverage enterprise value was further discounte2% to account for the lack of
marketability of Presbia Holdings’ ordinary shatesrrive at a concluded value of $0.40 per shHne.discount rate of 27.5% applied in the
DCF model is based on our stage of developmentlddkeof marketability discount of 22% was deteredrby applying a protective put opti
analysis reflecting the expected timing of a lidyigtvent of Presbia Holdings’ ordinary shares.

The market approach considers recent initial putfierings in ophthalmology and general biotechkats. The initial public offering analysis
develops values of a company through the analygiseasmoney values of comparable public comparsesfdheir respective initial public
offering dates. This method provides a range oftggalues as of an initial public offering datéhélrange of enterprise values, when attrib
to the ordinary shares of Presbia Holdings, inéidatn average of $0.42 per share. The same lankrdetability discount of 22% was applied
to indicate a value per ordinary share of $0.33.

Valuation at December 31, 20IBhe valuation method at December 31, 2013 utilfpedbability—weighted income and market approachmes,
which it assigned an 80% weight to the outcoménefihcome approach of $0.54 per share and 20% weighe outcome of the market
approach of $0.55 per share to reach a concluded v&$0.54 per share of the ordinary shares e$lfia Holdings. The income approach
considers future cash flows on a discounted b&8s¥] as one indicator of current value while thekatapproach considers recent
transactions in recent initial public offeringssiiilar equities, such as for those enterprise=aily stages of development, in the
biopharmaceutical or medical device industries.

The income approach consisted of a base case &gemhich was assigned a 65% probability of succiesshich the U.S. FDA clinical trials
are concluded in 2018 and revenues commenced ld.thein March 2019. The income approach also assigdditional probabilities of 25%,
5% and 5% to a delayed case where entry into tBe tdarket is delayed by one year to March 202@ssimistic case where FDA approval is
not achieved and there is no entry into the U.Skataand an optimistic case where FDA approvaééeived sooner than expected with entry
into the U.S. market by December 31, 2018, respelgtiin each scenario, the DCF was discountedpyying a 30% discount rate to free c
flows generated in each of a ten-year projectiaiogdeand a terminal value that represents futush ¢mws past 2023, the last year in the ten
year projection. The weight-average enterprise value was further discounte2OBy to account for the lack of marketability o&Bhbia
Holding’s ordinary shares to arrive at a concludeldie of $0.54 per share. The discount rate of 8p#ied in the DCF model is based on the
Company’s stage of development. The lack of mabi#adiscount of 29% was determined by applyingratective put option analysis
reflecting the expected timing of a liquidity everfithe Presbia Holding’s ordinary shares. The rtapproach considers recent initial public
offerings in ophthalmology and general biotech m#skThe initial public offering analysis develogdues of a company through the analysis
of pre-money values of comparable public compaagesf
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their respective initial public offering dates. $hethod provides a range of equity values as @fital public offering date. The range of
enterprise values, when attributed to the ordiishares of Preshia Holdings, indicated an avera§®.G8 per share. The same lack of
marketability discount of 29% was applied to indéca value per ordinary share of $0.55.

Valuation at September 1, 2013 and Pribhe valuation method used at September 1, 2018, &ddecember 31, 2012, 2011 and 2010, and
February 1, 2010, the date Presbia Holdings fi@bigd share options, was a historical cost methodthese valuations, consideration was
given to three generally recognized valuation apphes—the income, market and cost valuation appesadhe cost approach was ultimately
used to value the ordinary shares. Since our dpagatvere in such an early stage, as evidenceléetognition of insignificant revenues,
because we and Presbia Holdings lacked arm’s lehgthparty financings, use of the cost approaels getermined to be the best technique.
Under this approach, the estimated fair value efdidinary shares was derived by applying a ratetofn consistent with a development stagg
entity to the historical expenses associated withdevelopment stage activities. The estimatedviine of the enterprise was then allocated t
the ordinary shares after consideration of allsgasf capital stock and debt, if any, and thenaed by a discount for lack of marketability.
The significant assumptions under this approadectfd in these valuations include a rate of retfr®0%, which was determined based upor
the early development stage, and a 27% discoua¢érof marketability based upon quantitative gsial using a protective put analysis
reflecting the expected timing of a liquidity evemt the valuation dates. For each of the valuatiarstudy of peer group public companies in
the medical device industry was performed to ed8rifze volatility of Presbia Holdingsrdinary shares, which was estimated to be inahge

of 70% for the periods covered by the valuatiortese valuations resulted in estimated fair valdé&@sbia Holdings’ ordinary shares ranging
from $0.01 per share in 2010 to $0.08 per sha&eptember 2013.

A combination of income and market approaches wifizad in the valuation of Presbia Holdings’ ordiy shares as of December 31, 2013
rather than the cost method previously used prigndtie to significant developments in its businéwsg occurred during the fourth quarter of
2013, including FDA approval to commence immediatepivotal trial in the United States using a sthgnroliment and the hiring of key
executives in marketing, engineering, operatiortsfarance.

Compensation Cost of 2013 Award3uring 2010, Presbia Holdings granted optionsrtployees and non-employees to purchase 4,490f000
its ordinary shares at exercise prices ranging 001 to $0.049 per share. In October 2013, th&04000 options granted in 2010 that
remained outstanding were canceled and replacédaniequivalent number of share options with amase price of $0.08 per share. Also, in
October 2013, Presbia Holdings granted optionsrpleyees and non-employees to purchase 900,0@8 ofdinary shares at an exercise price
of $0.30 per share and an aggregate 1,500,000ssbiits restricted ordinary shares to Zohar Lashiand two other board members. For
purposes of recognizing stock-based compensatiergrant-date fair value of all of our October 2@p8on awards, the determination that
there was no incremental fair value for the modifimn of original 2010 awards replaced by the 4,008 awards in 2013, both of which were
measured using the Black-Scholes option-pricingehathd the estimated fair value of the restrictietk awards granted in October 2013,
used an estimated fair value of $0.30 per sharefAecember 31, 2013, when we re-measured thedhie of our non-employee awards
using the Black-Scholes option-pricing model, wedian estimated fair value of $0.54 per share basele valuation at December 31, 2013.

Research and Development Expen:

We recognize research and development expenshksyaare incurred. With respect to capital expemegdor property and equipment used in
conducting research and development activitiesetlvests are generally capitalized on the baldmeet @s part of property and equipment anc
depreciated over their useful lives to researchdevilopment expense provided these assets hawve hlternative uses.

During the first quarter of 2014, we began incugraosts in connection with the FDA staged-enrollmpvotal clinical trial, which is expected
to continue into 2017 or later. During this triake will continue to incur costs for
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patient recruiting, acquisition of clinical testugigment to be used in the trial, outside expertesal and interpret the results of the studies
party costs to monitor the investigational sited parform data collection activities and surgeod patient fees in connection with surgical
procedures and follow-up visits. Our policy wittspect to the recognition of these expenses isctardesuch expenses as research and
development expense in the period in which theisesvare provided. We will evaluate the purcha$etimcal test equipment, on a case by
case basis, to determine if there exists an aligmase for the equipment following the clinicaat. In the event we determine that there is no
alternative use for the test equipment, then that will be expensed as part of research and dewedat expense in the period in which we
title to the equipment from the supplier.

Impairment of Lon¢-Lived Assets

We review the recoverability of long-lived and filived intangible assets when circumstances &idithat the carrying amount of assets
might not be recoverable. This evaluation comptresarrying value of the long-lived asset to thdiscounted cash flow projections
associated with an asset or group of assets. leviet undiscounted cash flow projections indigagairment, we would record an impairm
loss on the statements of operations in the péniachich the impairment occurred and adjust theytag value of the asset or group of assets
to its fair value.

Income Taxes

Deferred income tax assets and liabilities arendemb for the expected future tax consequencesmideary differences between the financial
statement carrying amounts and the income tax lbasissets and liabilities. A valuation allowansedcorded against all of our net deferrec
asset balance due to uncertainties related taetilzability of our deferred tax assets as a resfudur history of operating losses.

Segment Informatior

In accordance with generally accepted accountimgiples, we identify operating segments as comptmer elements of an enterprise about
which separate discrete financial information iaikable for evaluation by the chief operating dierismaker in making decisions regarding
resource allocation and assessing performanceafi the Company has viewed its operations and gearits business as one segment.

Results of Operations
Comparison of the Years Ended December 31, 2014 2013

YEAR ENDED DECEMBER 31,

2014 2013 Change
Revenues $ 161 $ 98 $ 63
Cost of goods sol 61 111 (50)
Operating expense
Research and developm 4,24: 2,13¢ 2,101
Sales and marketir 1,652 1,04¢ 60¢
General and administrati\ 7,571 4,08¢ 3,48¢
Operating los! (13,377 (7,28)) (6,097
Interest expens 2,28¢ 2,161 127
Other expens (6) — (6)
Loss before income tax provisi (15,659 (9,447 (6,212)
Income tax provisiol 10 20 (10)
Net loss $ (15,669 $ (9,467 $(6,207)
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Revenu

Revenue for the year ended December 31, 2014 wais(I0 as compared to $98,000 in 2013. Revenuesinggnificant in both periods due
to the transitioning of the sales strategy fronolalg distributor-based strategy to refractive tasnters that began in 2012. Until we receive
FDA approval to sell and market our microlens witttie United States, we are focusing our salesyar#ieting resources to sell our microlens
to refractive laser centers outside the UnitedeSteiales in 2014 and 2013 were to existing custreresenting refractive laser centers
outside of the United States.

Cost of Goods Sold

Cost of goods sold was $61,000 in the year endegfber 31, 2014 as compared to $111,000 in thegyekled December 31, 2013. During
the year ended December 31, 2014, cost of goodssokisted of $12,000 for cost of units shippedustomers, $61,000 for provision of
inventory obsolescence, partially offset by $12,@f¥favorable inventory adjustments. For the yesadted December 31, 2013, cost of goods
sold included the cost of units shipped to custena@d inventory write-downs of $56,000.

Research and Developme

Research and development expense increased byn#Roh, or 99%, for the year ended December 31,£28s compared to 2013, due to
increased expenditures in principally three ar@as: $417,000 increase in expenses related t@ittrmanufacturing facility; (i) a $1.2

million cost increase related to our U.S. stagetail clinical trial that commenced in 2014, whidnsists of costs incurred to establish and
monitor the initial six investigational sites, costlated to the recruitment of the 75 subjectslert in the first stage of the trial and purchases
of equipment used to monitor patient outcomes,(angroduct development costs, which were highgi$469,000 due to additional personne
costs of $305,000, increased professional fee94f0H0 related to intellectual property filings astter overhead costs of $70,000. In Febr
2015, we received approval from the FDA to commeheesecond phase of the staged pivotal trial.

Sales and Marketing

Sales and marketing expense increased by $0.®mithr 58%, for the year ended December 31, 20bbmpared to the year ended
December 31, 2013. We are not authorized to selirocrolens in the United States until we receiFapproval to do so; therefore, our se
and marketing activities are limited to developihg markets outside the United States. During #s gnded December 31, 2014, we incurre:
higher costs than for the same period in 20134d@ssand marketing personnel of $262,000, an iseref49%, and higher travel expenses
related to supporting clients outside the Uniteate3t of $343,000, an increase of 496%, and a stightase in other marketing costs of $5,(
We expect sales and marketing costs to increasaghout 2015 and into 2016 as we continue to devible outside United States (OUS)
market.

General and Administrative

General and administrative expenses increased Byn$ilion, or 85%, in the year ended December2BiL4 as compared to the year ended
December 31, 2013 due primarily to the recognitib3.4 million of deferred offering costs relatedour initial public offering as general and
administrative expenses. These costs were preyiclegsified on the balance sheet in other assetsnencing in the third quarter of 2013 and
continuing into the third quarter of 2014. This erpe consists primarily of legal and audit profesai fees and printing costs in connection
with our initial public offering that was delayedrihg the second and third quarters of 2014 foergog that exceeded 90 days. As a result of
this delay, the accumulated costs recognized pri@eptember 2014 were reclassified as expensanttease in general and administrative
costs also included higher personnel related adst6.2 million, or 12%, relating to finance, infoation technology, operations and
administration costs, offset by a $0.1 million dexge in other operating expenses, including tetepHacility, Internet, travel and supply co:
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Interest and Other Expen

Interest and other expense for the year ended Deedd, 2014 increased $121,000, or 6%, as compauthe year ended December 31, 2(
The change is due primarily to the October 2013rdmution of $12.2 million of indebtedness from Bl Holdings to certain of its
subsidiaries as part of the 2013 Restructuringckvhésulted in less principal due to Presbia Hgjsliand less accrued interest in the year e
December 31, 2013. In addition, the change resfiitad accrued interest on total additional borraysiof $13.0 million from Presbia
Holdings, comprised of $11.7 million and $1.3 naifliin borrowings, respectively, during the yeareh®ecember 31, 2014 and the period
from the 2013 Restructuring to December 31, 20h8oiligh November 2014, interest accrued on prinapelto Presbia Holdings at an anr
rate of 15% compounded daily. In November 2014 Qbmpany entered into an Interest Rate Agreemeateif any borrowings shall accrue
interest at a rate equal to the then applicablethhpifederal rate of interest for short-term loaadjusted monthly, compounding daily. For
additional information, see discussion above utigiercaption “ Factors Affecting Our Expenses; les¢fExpense. “

Net Loss

Our net loss of $15.7 million for the year endec¢t&waber 31, 2014 was $6.2 million greater, or 66&atar, than the loss in the corresponding
period of 2013 of $9.5 million, due primarily tocieased operating expenses of $2.7 million, theevari of the deferred offering costs of $3.4
million and $0.1 million increase in interest expenWe expect that losses will continue throughb2@xid 2016, and possibly further, due to
anticipated costs related to our U.S. staged piwtitsical trial and ongoing costs required to deyethe market outside of the United States fo
our microlens.

Comparison of the Years Ended December 31, 2013 20itP

YEAR ENDED DECEMBER 31,

2013 2012 Change
Revenues $ 98 $ 95 $ 3
Cost of goods sol 111 71 40
Operating expense
Research and developm 2,13¢ 1,02¢ 1,112
Sales and marketir 1,044 632 412
General and administrati\ 4,08¢ 1,957 2,131
Operating los! (7,28)) (3,589 (3,699
Interest expens 2,161 1,45¢ 703
Loss before income tax provisi (9,447) (5,047 (4,39¢
Income tax provisiol 20 — 20
Net loss $ (9,469 $  (504) $(4,415)

Revenu

Revenue in 2013 was $98,000, representing an iserea$3,000, or 3.2%, when compared to 2012. QUDL3, we transitioned our sales anc
marketing plan from an exclusive distributmesed strategy to a selling strategy that focusesales to refractive laser centers in those cmsa
outside the United States where our microlens sayed. Approximately $75,000 of our sales in 20&3e to laser centers and $23,000 of ou
sales in 2013 represented sales to distributorsertain countries outside the United States, al ldistributor is the only way to market our
product into those countries. In 2012, all of cales were distributor-based revenues. Also, in 2@E2terminated our arrangement with a
distributor and repurchased all of our productsl il the distributor on the termination date fo® ®®0, an amount equal to the sales price we
recognized in 2011 upon the original sale to tisérithutor. As a result of the repurchase, reverfioiethe year ended December 31, 2012 were
reduced by $30,000.
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Cost of Goods Sold

Our cost of goods sold, which increased by $40,0086%, was insignificant in each of the past fisoal years. Although our cost of goods
sold will increase as revenues increase, we dexpct cost of goods sold to be a principal expenser for us until such time as our
revenues become substantial. Cost of goods sdladdies the purchased cost of the units that wepgshlito our customers and inventory write
downs reflecting excess quantities on hand. In 20022013, we recorded write-downs of $22,000 &&J0, respectively, based on the age
of the lens inventory and refractive mix of theentory.

Research and Developme

Research and development expenses increased cagiifi, by $1,112,000, or 109%, from the year erdedember 31, 2012 to the year endec
December 31, 2013, reflecting higher costs reladestockbased compensation costs of approximately $0.1lomjlthe startup costs and rele
operating expenses of our U.S. manufacturing fgditiat support the 2014 launch of our FDA clinit@ls of approximately $0.4 million and
$0.5 million for evaluation studies and new prodietelopment.

Sales and Marketing

Our sales and marketing expenses increased by 2yr 65%, from the year ended December 31, 201t% year ended December 31,
2013. The increase in sales and marketing expea#ested additional expenses incurred in develppimefractive laser center commercial
strategy.

General and Administrative

General and administrative expenses increased B3$200, or 109%, between the year ended DeceBih@012 and the year ended
December 31, 2013, as a result of organizationstsaaf $0.5 million incurred to complete the 201sRucturing which resulted in the
formation of Presbia Ireland, Limited, stobksed compensation expense increase of approxyn$itel million, audit fees related to fiscal y:
2012 and prior years of approximately $0.3 milland higher costs of $0.9 million related to incexhsosts of additional staff and related c
associated with the development of our company.

Interest Expens

Interest expense increased by approximately $703@048%, from the year ended December 31, 2012etgear ended December 31, 2013
due to additional funding from our controlling sélaolder of $5.4 million offset partially by the ZDRestructuring that converted
approximately $12.2 million of debt due to Predbi@dings to equity.

Net Loss

Our net loss increased from $5.0 million during year ended December 31, 2012 to $9.5 million dutiire year ended December 31, 2013,
reflecting the increase in research and developegrenses associated with the increase in clitiiehlexpenses during 2013 and the increase
in general and administrative expenses discusse¢bab

Liquidity and Capital Resources

On February 3, 2015, we closed the initial pubffering of our ordinary shares. We sold a totafi(#66,667 ordinary shares in the offering
public offering price of $10.00 per share. The aggte proceeds from our initial public offering vé&d.7 million, and we received net
proceeds of approximately $36.6 million from théedhg, after deducting $5.1 million of underwriginliscounts and commissions and
estimated offering expenses payable by us.
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As of December 31, 2014, we have generated an adated deficit of $37.4 million. We funded operatsothrough November 2014 by means
of borrowings from Presbia Holdings and at an ggécost of 15% per annum, compounding daily. Akmwember 2014 to the consummation
of our initial public offering, we funded our opé&oms through borrowings from Preshia Holdingsaminterest rate equal to the then applic
monthly federal rate of interest for short-termnsaadjusted monthly, compounding daily.

On November 30, 2014, as part of the 2014 Debt €amion, Presbia Holdings converted all the remaiimiidiebtedness owed to Presbia
Holdings by certain subsidiaries of Presbia Ire|dnhited at that time to equity. In the 2014 Délainversion, approximately $23.5 million of
outstanding intercompany debt owed to Presbia iHgklivas converted to equity of such subsidiari@sJ&uary 14, 2015, as part of the 2015
Debt Conversion, Presbia Holdings converted alrémeaining indebtedness owed to Presbia Holdings sybsidiary of Presbia Ireland,
Limited at that time to equity. In the 2015 Debt@ersion, approximately $1.6 million of outstandintercompany debt owed to Presbia
Holdings was converted to equity of such subsidiary

Our primary uses of cash are to fund operating esg® primarily general and administrative expeméd# and research and development
expenditures. Cash used to fund operating expésnsmpacted by the timing of when we pay these agps, as reflected in the change in our
outstanding accounts payable and accrued expenses.

Our future capital requirements are difficult todoast and will depend on many factors, including:
« the initiation, progress, timing and completiorctiical trials for our products
» the number and characteristics of products thgbuveue;
» the progress, costs and results of our clinicaldy
» the outcome, timing and cost of regulatory appravahd

» delays that may be caused by changing regulatguirements
The following table summarizes our cash flows far periods indicated (in thousands):

YEAR ENDED DECEMBER 31,

2014 2013 2012
Net cash used in operating activit $(9,519) $(4,82)) $(3,049)
Net cash used in investing activiti (179 (147 (694)
Net cash provided by financing activiti 9,241 5,37¢ 3,76(

Prior to February 2015, we relied on funding froregbia Holdings to fund our all of our operationsluding offering costs to complete the
initial public offering on February 3, 2015. At Dmaber 31, 2014, we had an accumulated deficit pfaagmately $37.4 million and we expect
to incur additional operating losses during fisgsdrs 2015 and 2016, and possibly further. As wiiicoe to incur losses, our transition to
profitability will depend on the successful devetwmt, approval and commercialization of our mianslé/Ne may never achieve profitability,
and unless and until we do, we will need to corditauraise additional capital. With existing casibacember 31, 2014 and the proceeds from
the our initial public offering, we expect to bdeto fund our operations and have sufficient qasierves for the next 12 months.

Contractual Obligations and Other Commitments

The following table summarizes our contractual gdions as of December 31, 2014 (in thousands).

LESS MORE
THAN 1TO3 3705 THAN
CONTRACTUAL OBLIGATIONS 1 YEAR YEARS YEARS 5 YEARS TOTAL
Facility lease: $ 19t $ 16t $ 50 $ — $ 41C
Payable due to Presbia Holdir(® — @ — @ — @ — @ 4179
Total contractual obligatior $ 19t $ 16t $ 50 $ — $ 817

(1) This debt had no fixed maturity. This debt afichdditional debt owed to Presbia Holding incdrsince December 31, 2014 was
converted to equity upon the consummation of thsl-2015 Restructuring
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Off-Balance Sheet Arrangements

We have not entered into any off-balance sheehgements and do not have any holdings in variaitégest entities.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsrddqa-ASB”) and the International Accounting Standi®oard (“IASB”) jointly issued a
new revenue recognition standard that will superseghrly all existing revenue recognition guidaneder GAAP. The revenue recognition
standard will allow for the recognition of revenmben a company transfers promised goods or sertdcasstomers in an amount that reflects
the consideration to which the company expectstertiitled in exchange for those goods or servitles.standard is effective for public
entities for annual and interim periods beginniftigreDecember 15, 2016. Early adoption is not p#adiunder GAAP. We are currently
evaluating the impact that the adoption of thisdlgance will have on our consolidated financial stegats.

On June 10, 2014, the FASB issued Accounting Staisddpdate No. 2014-10 (ASU 2014-10), which elingsahe definition of a
development stage entity, eliminates the developstage presentation and disclosure requiremertsrukSC 915, and amends provisions of
existing variable interest entity guidance undeCAEL0. As a result of the changes, the financakstents of entities which meet the former
definition of a development stage entity will nadger include the following:

* Inceptior-to-date income, cash flow and equity informat
» Label indicating that the financial statementstaose of a development stage en

» Disclosures of the nature of the entity’s depehent stage activities as well as the first yrawlich the entity is no longer
considered a development stage er

Additionally, ASU 2014-10 clarified that the lack@dmmencement of principal operations represenigkeand uncertainty under ASC 275
and, accordingly, the financial statements shoefléct appropriate disclosures.

Finally, variable interest entity rules no longentain an exception for development stage entitiel as a result, development stage entities
will have to be evaluated for consolidation in Haene manner as non-development stage entities.

Public entities are no longer required to applygresentation and disclosure provisions of ASC @lrfing annual periods beginning after
December 15, 2014, and the revisions to the cafesitin standards are effective for annual pericgrining after December 15, 2015. We
adopted this standard during the fourth quart&0df4. The adoption of this guidance impacted tharftial statement presentation, but did not
have a material impact on our financial positiomesults of operations and cash flows.

The FASB issued ASU 2014-15 on August 27, 2014yidiog guidance on determining when and how told&e going-concern uncertainties
in the financial statements. The new standard regunanagement to perform interim and annual asseds of an entity’s ability to continue
as a going concern within one year of the datdittamcial statements are issued. An entity mustigmcertain disclosures if “conditions or
events raise substantial doubt about the entityilyato continue as a going concermhe ASU applies to all entities and is effectivedonua
periods ending after December 15, 2016, and intpenods thereafter, with early adoption permitidtk are currently evaluating the impact
that the adoption of this guidance will have on camsolidated financial statements.
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ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk.

We are exposed to market risks in the ordinary smof our business. These risks primarily includerest rate and foreign exchange
sensitivities as follows:

Interest Rate Risk

We had cash of $138,000 and $584,000 as of DeceBih@014 and 2013, respectively, which consistshetking account deposits.
Historically, we have maintained minimal cash bakts Our levels of interest income on the unuséahbas will continue to be subject to
fluctuations in market interest rates.

We do not enter into investments for trading orcsiegtive purposes and have not used any derivétigacial instruments to manage our
interest rate risk exposure. We have not been edoosr do we anticipate being exposed to matesiks due to changes in interest rates. A
hypothetical 10% change in interest rates duringadrihe periods presented would not have had amahtmpact on our financial statements.

Through November 30, 2014, we incurred intereseazp at a fixed rate of 15% per annum, compourtfiilyg, on amounts advanced by our
controlling shareholder. From December 1, 2014uoimitial public offering, we funded our operat®through borrowings from Presbia
Holdings, at an interest rate equal to the theriegile monthly federal rate of interest for shiatm loans, adjusted monthly, compounding
daily.

Transaction Risk

We may be exposed to transaction risk because sbme expenses will be incurred in a differentrency than our reporting currency, the
U.S. Dollar. To date, we have not attempted toedffair exposure to this risk by investing in deti@s or engaging in other hedging
transactions.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of Rag8hC
Dublin, Ireland

We have audited the accompanying consolidated balsimeets of Presbia PLC, an Irish public limitechpany, (the “Company”) as of
December 31, 2014 and 2013, and the related cdasedl statements of operations and comprehensgedbareholders’ deficit, and cash
flows for each of the three years ended Decembge?(@®14. Our audits also included the financialestant schedule listed in the index at Item
15(a)(2) of the Company’s Annual Report on FormKlOFhese financial statements and the financidéstant schedule are the responsibility
of the Company’s management. Our responsibilitp isxpress an opinion on these financial statensrdshe financial statement schedule
based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the finataieiments are free of material
misstatement. The Company is not required to hamewere we engaged to perform, an audit of isrirdl control over financial reporting.
Our audits included consideration of internal cohtwer financial reporting as a basis for desigrandit procedures that are appropriate in the
circumstances, but not for the purpose of exprgssmopinion on the effectiveness of the Compamgé&rnal control over financial reporting.
Accordingly, we express no such opiniofin audit also includes examining, on a test basiglence supporting the amounts and disclosures
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, as well as evaluating the
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of the Company as of
December 31, 2014 and 2013, and the results opisations and its cash flows for each of the tlgesers ended December 31, 2014 in
conformity with accounting principles generally apted in the United States of America. Also, in opinion, such financial statement
schedule, when considered in relation to the bamisolidated financial statements taken as a whodsents fairly, in all material respects, the
information set forth therein.

As discussed in Note 1 to the consolidated findrst&ements, the financial statements includecations of expenses from Presbia Holdings,
the Company’s ultimate controlling shareholder. Sghallocations may not be reflective of the ackenatl of costs or debt which would have
been incurred had the Company operated as a sefeatity apart from Presbia Holdings. Also as diseltl in Note 9, the Company has
arrangements with related parties, including Peebtuldings.

/sl Deloitte & Touche LLP
Los Angeles, California
March 31, 2015
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CONSOLIDATED FINANCIAL STATEMENTS
PRESBIA PLC

Consolidated Balance Sheets
(in thousands)

DECEMBER 31,

2014 2013
Assets
Current assel
Cash $ 13¢ $ 584
Accounts receivabl 25 20
Inventory 37¢ 19¢
Prepaid expenses and other current a: 122 14€
Total current asse 662 94¢
Property and equipment, r 747 82C
Intangible asse 46 3
Other asset 88€ 1,99:
Total asset $ 2,34: $ 3,76¢
Liabilities and shareholders’ deficit
Current liabilities
Accounts payabl $ 1,88: $ 2,652
Due to related partie 12 132
Other current liabilitie: 70C 40¢F
Total current liabilities 2,59¢ 3,18¢
Payable due to the Pare 417 9,42¢
Deferred ren 37 33
Total liabilities 3,04¢ 12,64°
Commitments and contingencies (note
Shareholder' s deficit
Euro ordinary share
One Euro (US$1.35) par value, 40,000 shares aatthr#0,000 and O issued and outstanding at
December 31, 2014 and 2013, respecti 54 —
Capital 36,62¢ 12,84(
Accumulated defici (37,386 (21,729
Total shareholdr's deficit (706) (8,882
Total liabilities and sharehold¢ deficit $ 2,34: $ 3,76f

The accompanying notes are an integral part okt@emsolidated Financial Statements
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PRESBIA PLC

Consolidated Statements of Operations and Comprehsive Loss

Revenues
Cost of goods sol
Gross profit (loss
Operating expense
Research and developm
Sales and marketir
General and administratiy
Total operating expens
Operating los!
Interest expens
Other income
Loss before income tax provisi
Income tax provisiol
Net loss
Other comprehensive lo
Total comprehensive lo:

Net loss per sha-basic and dilute:

Shares used to compute basic and diluted net Ersshare

(in thousands, except share and per share data)

YEAR ENDED DECEMBER 31,

2014 2013

$ 161 $ 98
61 111

10C (13)

4,24: 2,13¢
1,65z 1,04«
7,571 4,08¢
13,47: 7,26¢
(13,37) (7,28))
2,28¢ 2,161
6 - =
(15,65/) (9,447)

10 20
(15,669) (9,462

$ (15,669 $ (9,46
$ (A7) $ (109
9,166,66 9,166,66

The accompanying notes are an integral part otlEmsolidated Financial Statements
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2012
$ 95
71
24

1,02¢
632
1,957
3,61¢
(3,589)
1,45¢

(5,;17)
(5,047
$  (5,04)

$ (0.5
9,166,66



PRESBIA PLC

Consolidated Statement of Shareholders’ Deficit
(in thousands, except share data)

Euro Ordinary Accumulated
Shares
Shares Amount Capital Deficit Total

Balance, December 31, 2011 — $ — $ 91 $ (7,219 % (7,129
Stoclk-based compensation allocated from the Pe — — 47 — 47
Net loss — — — (5,047) (5,047%)
Balance, December 31, 20 — — 13¢ (12,260) (12,129
Stoclk-based compensation allocated from Pa — — 48¢ — 48¢
Capitalization of amounts due to Parent PursuaR0iB Restructuring of

Presbia Ireland, Limitec — — 12,21 — 12,21
Net loss — — — (9,467) (9,467)
Balance, December 31, 20 — — 12,84( (21,727 (8,882
Stoclk-based compensation allocated from the Pe 31z — 313
Capitalization of Presbia PL 40,00( 54 — — 54
Capitalization of amounts due to Parent Pursua@0ia@l Debt Conversior

of Presbia Holding — — 23,47: — 23,47:
Net loss — — — (15,669 (15,664
Balance, December 31, 20 40,00( $ 54 $36,62¢ $ (37,38 $ (706

The accompanying notes are an integral part otlEmsolidated Financial Statements
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PRESBIA PLC

Consolidated Statements of Cash Flows
(in thousands)

Cash flow from operating activities:
Net loss
Adjustments to reconcile net loss to cash usegb@rating activities
Depreciatior
Amortization
Inventory provision:
Write-off of deferred offering cosi
Stocl-based compensation allocated from the Pe
Non-cash interest expense on funding from the Pz
Non-cash operating expenses allocated from the P
Changes in operating assets and liabilit
Accounts receivabl
Inventory
Prepaid expenses and other current a:
Other asset
Accounts payable and other current liabilit
Income taxes payab
Deferred ren
Due to related partie
Net cash used in operating activit
Cash flow from investing activities:
Website development cos
Purchase of property and equipm
Net cash used in investing activiti
Cash flow from financing activities:
Deferred offering cost
Capitalization of Presbia PL
Funding from the Parel
Net cash provided by financing activiti
Net increase (decrease) in Ci
Cash balance at beginning of per
Cash balance at end of peri

Supplemental disclosure of cash flow information
Cash paid for income tax

Supplemental disclosures of non-cash investing arithancing activities:
Purchase of property and equipment included in@ttsopayable

Allocated operating expenses funded by the P:

Deferred offering costs included in accounts pagalnld other current liabilitie
Capitalization of amounts due to Parent persuatite®013 Restructurir
Capitalization of amounts due to Parent persuatitda®?014 Debt Conversic

The accompanying notes are an integral part oetlmsolidated Financial Statements
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YEAR ENDED DECEMBER 31,

2014 2013 2012
$(15,66) $(9,467) $(5,047)
13¢ 91 29
3 5 5
61 56 22
3,36¢ — —
317 48¢ 47
2,28¢ 2,161 1,45¢
182 1,01€ 50C
(5) (10) 37
(23¢) (56) (85)
23 34 (13€)
9) 50 (80)
13€ 75¢ 121
8 _ _
4 @) 28
(120) 52 57
(9519  (4,82) (3,049
(46) — —
(139) (147) (694)
(179 (147) (694)
(2,151 (42) —
54 — —
11,34 5,41¢ 3,76(
9,247 5,37¢ 3,76(
(44€) 40¢ 22
584 17€ 154
$  13¢ 584 $ 17¢€
6 — —
— 46 24
18¢ 1,01€ 50C
1,36¢ 1,92¢ —
— 12,21 —
23 47: — —




PRESBIA PLC
Notes to the Consolidated Financial Statements
(1) Basis of Presentation and Description of the Biness

Presbia PLC (the “Company” or “Preshia PLC"), asHrpublic limited company, was formed on Februgr2014 through the issuance of
40,000 shares for 40,000 Euros (approximately $8),r the purpose of consummating an initial mubffering (“IPO”) of its ordinary
shares. Presbia PLC'’s ultimate controlling shaméwlPresbia Holdings (the “Parent”), was organinetie Cayman Islands in 2007 as an
exempted company with limited liability. On Octolf%, 2013, the Parent completed a restructurirg ‘@013 Restructuring”) which involved
the formation on September 13, 2013 of an interhding company, Presbia Ireland, Limited, and tbetdbution by the Parent of 100% of its
direct and indirect ownership interests in its bass, assets and subsidiaries to Presbia Irelamdiet.

On November 30, 2014, Presbia Holdings convertetth@lremaining indebtedness owed to Presbia Hg&dby certain subsidiaries of Presbia
Ireland, Limited at that time to equity (“2014 Ddbdnversion”). In the 2014 Debt Conversion, apprately $23.5 million of outstanding
intercompany debt owed to Presbia Holdings was edad to equity of Preshia Ireland, Limited. Onukny 14, 2015, Preshia Holdings
converted all the remaining indebtedness owedéskta Holdings by a subsidiary of Presbia Ireldmajted at that time to equity (the “2015
Debt Conversion”) in the amount of approximately@siillion.

On January 14, 2015, the Parent contributed altiaee capital in issue in Presbia Ireland, Limite®resbia PLC (the “2015 Capital
Contribution”) in exchange for 9,166,667 ordinanares of Presbia PLC. The aggregate 9,166,667amdghares of Presbia PLC have been
reflected as issued and outstanding as of theestidate of the periods presented for purposesropatation of basic and diluted net loss per
share.

On February 3, 2015, Preshia PLC completed itmlrpublic offering (“IPO”) of 4,166,667 of its ogary shares at a price to the public of
$10.00 per ordinary share and commenced tradintherNASDAQ Global Market under the symbol LENS (8kxe 14). The Parent acquir
500,000 ordinary shares from the public offeringe et proceeds from the IPO consisted of aggregats proceeds of approximately $41.7
million less underwriting discounts and commissiohapproximately $2.9 million and other issuanosts of approximately $2.2 million
resulting in net proceeds of approximately $36.Bioni.

The accompanying consolidated financial statemieave been derived from the historical cost bastb@fissets and liabilities, financial
condition and cash flows of Presbia PLC, Preslgkird, Limited, organized in Ireland, and Presb&AUInc., and OPL, LLC. Presbia USA,
Inc. and OPL, LLC are both entities organized im thnited States, and include Presbia USA, Inclsiliaries, Visitome, Inc. and PresbiBio,
LLC, both organized in the United States, and ARIC'’s direct and indirect subsidiaries, PIP Holdng.V and Preshia Cooperatief U.A.,
both organized in the Netherlands, and PreshiQftlog, organized in the United States (collectivahcluding Presbia PLC, the “Company”
The accompanying consolidated financial statemieaée been prepared in conformity with accountinggiples generally accepted in the
United States of America. The Company’s fiscal ysads on December 31. The entities presented ioathgolidated financial statements have
been under common control during the periods ptededll intercompany accounts have been eliminatezbnsolidation.

The Company, which began to be formed on June@¥,ds developing and marketing a surgical sotutmthe age-related vision condition
known as presbyopia. The Company’s primary objestivave been twofold: (1) achieve commercial sucicethose parts of the world where
the Company’s surgical procedure has been appioyeedgulatory agencies and (2) successfully appti¢ United States Food and Drug
Administration (the “FDA”) for the authorization toarket and manufacture the surgical procedurbarUnited States. This procedure is
currently not authorized by the FDA and may notiaufactured, sold, distributed or surgically perfed on any individual in the United
States. The Company'’s principal revenue generatitigity is the sale of the Company’s microlenspproved ophthalmologist physicians
who, in turn, perform the surgical
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procedure on their patient base. Presbia is audid sell, market and perform this procedureBic@untries through its wholly-owned Dutch
subsidiary, Preshia Cooperatief U.A. Activitiesdate have consisted primarily of research and deweént.

Stock-based compensation expenses recognized Ratieat that were incurred to benefit the Compavetbeen allocated to the Company
(see Note 8). In December 2012, an entity affilateth the Parens chairman paid cash of $100,000 to settle littgainvolving various partit
to the litigation, including the Parent and Visiteiimc. The litigation settlement in the amount d0@,000 is reflected as general and
administrative expense in the Company’s statemieoperations for the year ended December 31, 2842 Kote 9). The financial information
in these statements may not include all of the egge that would have been incurred had the Comipary a separate, stand-alone publicly
traded entity.

Liquidity

The Company has incurred significant operatingdessnce inception and has relied on funding frenParent to fund our operations prior to
its initial public offering on February 3, 2015. Becember 31, 2014, the Company has an accumwafait of $37.4 million. As the
Company continues to incur losses, its transitioprofitability will depend on the successful demhent, approval and commercialization of
its product and on the achievement of sufficiemereies to support its cost structure. The Compaay mever achieve profitability, and unless
and until it does, it will need to continue to madditional capital. Management expects thatiegistash as of December 31, 2014 plus the
proceeds of its offering in February 2015 will héfigient to fund the Company’s operations for tfext 12 months.

(2) Summary of Significant Accounting Policies
Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America requires
management makes estimates and assumptions thatlaiged in the consolidated financial statememis accompanying notes. The actual
results may differ from those estimates.

Segment Informatior

In accordance with Accounting Standard CodificalfthSC”) 280-1050, Segment Reporting, operating segments areifiéelnhs component
of an enterprise about which separate discretadiahinformation is available for evaluation bytbhief operating decision-maker in making
decisions regarding resource allocation and assgegsirformance. Since 2012, the Company has vi@mddnanaged its operations and
business as one segment through its wholly-ownediDsubsidiary, Presbia Cooperatief U.A., and djieggprimarily in the United States of
America and in Brazil, Canada, Ireland, Israelyltdapan, and Turkey.

Foreign Currency

The functional currency of subsidiaries outsideltimited States of America is the U.S. Dollar. Tet®ons in foreign currencies during the
year are r-measured at rates of exchange on the dates tfiieactions. Gains and losses related to re-msasmt of items arising through
operating activities are accounted for in the statet of operations and comprehensive loss anddedlin general and administrative expense
Aggregate foreign exchange losses were $19,000084nd $4,000 for the years ended December 34, 2013 and 2012, respectively.

Risks and Uncertaintie:

The Company’s product requires the approval offhé and regulatory agencies in the countries witeeeCompany operates or expects to
establish operations in the future. There is narasge that the Company’s

97



products will receive or maintain the necessaryraygls to begin or continue operations. If the appls are denied, delayed or withdrawn,
there may be a material adverse impact on the Coy'geesults of operations and related cash flows.

Cash is generally deposited in demand deposit atsdlat, from time to time, may exceed insuraiohits. The Company has not experienced
any losses from its deposits of cash.

Fair Value of Financial Instruments

The carrying values of certain of the Company’sificial instruments, such as prepaid expenses, aiscpayable and accrued expenses,
approximate fair value due to their short matusiti@mounts payable to related parties, includirgphyable due to the Parent, which has no
fixed maturity or expiration date, do not have igadeterminable fair values.

Cash

The Company considers highly liquid investmentswitiginal maturities less than 90 days to be @aglivalents. As of December 31, 2014
and 2013, the Company had no such short-term imegggtinstruments and maintained its cash in bankatel deposit accounts.

Inventory

The Company accounts for inventory at the lowanafket or cost. Inventory is stated at weightedaye cost, which is determined by
applying the current average cost to the endingritary. Inventory consists of lenses and lens taseand other accessories used by physi

in the surgical process associated with the lerides Company maintains serialized records of aés, including the five-year expiration date
of each lens, after which the lens cannot be ddid. Company considers the expiration dates of fnseaddition to comparing the carrying
amount of inventory to expected demand, and willesdown inventory for amounts determined to beessoor obsolete.

Property and Equipmen

Property and equipment are stated at cost lessradated depreciation and amortization. Depreciatibproperty and equipment is computed
using the straighline method over their estimated useful lives oéénto ten years. Leasehold improvements are aradrtiver the lesser of t
useful life of the asset or the remaining termhef lease. Repairs and maintenance of property @rigraent are expensed as incurred. Upon
retirement or sale, the original cost and accuredlaepreciation are removed and any gain or log@nized in the consolidated statements
of operations and comprehensive loss.

Impairment of Lon¢-Lived Assets

The Company reviews the recoverability of long-thand finite-lived intangible assets when circumsés indicate that the carrying amount o
assets might not be recoverable. This evaluatityased on various analyses, including undiscourdset flow projections. In the event
undiscounted cash flow projections indicate impainmthe Company would record an impairment basetthe fair value of the assets at the
date of the impairment.

Intangible Asset:

In 2009, the Parent acquired Visitome, Inc. byiisgapital stock valued at $50,000. The Parengasd a fair value of $50,000 to the net
assets acquired which included a finite-lived igiate asset of $24,000, property and equipmentl@f(0 and goodwill of $15,000. The
intangible asset was fully amortized through Aud2t4 on a straight-line basis over its estimataful life of five years. The Company
amortized $3,200, $4,800 and $4,800 in 2014, 20132812, respectively.

98



Costs incurred to develop software for the Compamebsite are capitalized and amortized over ttimated useful life of the software and
are included in intangible assets. Costs relatetbsign or maintenance of website developmentpsm@sed as incurred. For the years ended
December 31, 2014 and 2013, the Company capitafi2éD00 and $0 of costs, respectively, associattdwebsite development. No
amortization expense was recorded in 2014, 2012amhd.

Comprehensive Loss

Comprehensive income or loss is defined as a chiangguity of a company attributable to all trartgats excluding those transactions
resulting from investment with owners and distribng to owners. There were no differences betwetifoss and comprehensive loss in the
years ended December 31, 2014, 2013 and :

Revenue Recognitio

The Company recognizes revenue when there is mveuavidence that an arrangement exists with tiseomer, selling prices are fixed or
determinable, title or risk of loss has passed,a@figction is reasonably assured. Revenue is rézed upon shipment and payments are eithe
received in advance, or net 30 days. In the yaatsadtDecember 31, 2014, 2013 and 2012 there warefistomers, respectively, that
represented 100% of total sales recognized for gagh As of December 31, 2014, the Company wasuibiorized to manufacture or sell any
of its products or services within the United S¢aded, as a result, all of the Company’ revenueslarived from foreign customers.

Years ended December 31, 2014 and 2013

The Company recognized revenues of $153,000 an@®7%rom laser centers during the years endedleee31, 2014 and 2013,
respectively. The Company recognizes revenue fhese laser centers based upon an analysis ofrthe ¢ each customer arrangement and
upon determination that persuasive evidence ofr@mgement exists, selling prices are fixed or meigable, title or risk of loss has passed,
and collection is reasonably assured.

Year ended December 31, 2012

During the year ended December 31, 2012, all reeeneicognized were from distributor arrangemertis. distributor arrangements include
certain perfunctory acceptance provisions and ayeae warranty, from the date of shipment, thatipads are free from defects in material
workmanship. Under such provisions customers mj@gtrahipments via written notifications rangingrfr 14-45 days or exchange defective
product under warranty for the same non-defectieelpct. The Company has not had any significaetctefd shipments or warranty claims.

In 2012, the Company terminated its arrangemert aviioreign distributor and repurchased all of@menpany’s products held by the
distributor on the termination date for $30,000aamunt equal to the sales price recognized b trapany in 2011 upon the original sale to
the distributor. As a result of the repurchaseenees for the year ended December 31, 2012 weneeddy $30,000.

In 2012 the Company changed its commercializatimategy from exclusively using distributors to ataogeting refractive laser centers
equipped with femtosecond lasers, except in coemthiat require the use of distributors or salpsesentatives.

Clinical Trials

During 2014, the Company received approval fromRBé to commence a staged-enrollment pivotal FDAichl trial of its Microlens
involving the implantation of presbyopic patientse first staged-enrollment commenced during ttet §juarter of 2014, and during these
trials, the Company incurred costs for patient
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recruiting, acquisition of clinical test equipmeatbe used in the trials, outside experts to reabimerpret the results of the studies, thirdyart
costs to monitor the investigational sites andgrenfdata collection activities and surgeon andepatiees in connection with the surgical
procedures and follow-up visits. In February 2ah&, Company received approval from the FDA to comeeesecond stage enrollment in this
trial. The Company’s policy with respect to theaguition of these costs is to record such costessarch and development expense in the
consolidated statements of operations and compsaleeloss in the period in which the services aowiped. The Company will evaluate the
purchases of clinical test equipment, on a caseabg basis, to determine if there exists an alie#mase for the equipment following the
clinical trials. In the event that the Company deiiees that there is no alternative use for thedgqaipment, that cost will be expensed as part
of research and development expense.

Stock-Based Compensation

The compensation cost of stock-based awards grémietiployees is measured at grant date, basdteastimated fair value of the award.
The Company estimates the fair value of stock ogtigsing a Black-Scholes option pricing model. Cengation expense for options granted
to non-employees is determined as the fair valumosideration received or the fair value of theiggnstruments issued, whichever is more
reliably measured. Stock-based compensation cosix@ensed on a straight-line basis (net of estidnfmrfeitures) over the service period.
The fair value of awards granted to non-employsesrneasured each period until the related seiwicemplete or there exists a significant
disincentive not to perform the required servi&sck-based compensation costs are reflected iadb@mpanying statements of operations
and comprehensive loss based upon the underlyipdpgeaes’ roles within the Company.

Deferred Offering Cost:

Generally, costs incurred such as legal, accoumimbother professional fees including printingtsas the course of preparing for an IPO are
deferred on the balance sheet as deferred offedaty, which are eventually reclassified when Bf@ is concluded as a reduction of the
proceeds of the IPO as part of additional paidaipital. In the event the IPO is delayed or postddoe a period longer than 90 days or the
Company determines that it no longer expects telode the IPO for any reason, the deferred offeciogts are expensed as general and
administrative expense on the consolidated statenudéroperations and comprehensive loss in the@eni which the delay occurs or the pel

in which management determines that the publicioffeis postponed, delayed indefinitely or canaklle the second and third quarters of
2014, approximately $3.4 million of such IPO costs expensed as general and administrative expleles® a postponement of the
Company’s IPO that exceeded 90 days. During Sepeil4, the Company resumed preparations forRfeand incurred approximately
$0.8 million between the resumption date and Deeerlh, 2014, and recognized this amount as pathefr assets on the balance sheet as o
December 31, 2014.

Income Taxes

For the year ended December 31, 2012, the Compasygenerally not subject to income taxes, as inaamhess was either passétough an
included in the income tax returns of the Compasirareholders or otherwise not subject to tax ulmbal statute or rulings. As described in
Note 1, the Parent completed a restructuring ool@rt21, 2013. As a result, some of the entitiesarlonger pa-through entities or were
restructured as taxable entities. Provisions fdefal, foreign, state, and local income taxes aleutated on pre-tax income based on current
tax law and include the cumulative effect of angredes in tax rates from those used previously tergening deferred tax assets and liabilit
Deferred income tax assets and liabilities arendEmb for the expected future tax consequencesmideary differences between the financial
statement carrying amounts and the income tax basissets and liabilities. A valuation allowansedcorded to reduce net deferred income
tax assets to amounts that are more likely thaabe realized.
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Advertising Cost:

The Company incurs direct response advertisingresgoeutside the United States in order to creategavess of the Company’s Microlens
solution to presbyopia. The Company’s policy wiéspect to direct response advertising is to defstsaelated to media and setup costs and
amortize those costs to the statement of operatiotie period in which the related revenue is gaiped. Due to the early stages of market
development and the uncertainty around the implatieertising campaigns to-date, the Company exgeapproximately $244,000, $3,000
and $36,000 as part of sales and marketing experike consolidated statements of operations fetars ended December 31, 2014, 2013
and 2012, respectively.

Recently Issued Accounting Standar

In May 2014, the Financial Accounting Standardsrddq&=ASB”) and the International Accounting Standi®&oard (“IASB”) jointly issued a
new revenue recognition standard that will superseghrly all existing revenue recognition guidancder GAAP. The revenue recognition
standard will allow for the recognition of revenmben a company transfers promised goods or sertacasstomers in an amount that reflects
the consideration to which the company expect®tertiitled in exchange for those goods or servitks.standard is effective for public
entities for annual and interim periods beginniftgraDecember 15, 2016. Early adoption is not p#adiunder GAAP. The Company is
currently evaluating the impact that the adoptibthis guidance will have on its consolidated finih statements.

On June 10, 2014, the FASB issued Accounting Staisddpdate No. 2014-10 (ASU 2014-10), which elingsahe definition of a
development stage entity, eliminates the developisiage presentation and disclosure requirementsrukccounting Standards Codification
No 915 (ASC 915), and amends provisions of existimugable interest entity guidance under ASC 819aAesult of the changes, the finan
statements of entities which meet the former dediniof a development stage entity will no longeelude the following:

* Inceptior-to-date income, cash flow and equity informat
» Label indicating that the financial statementstaose of a development stage en

» Disclosures of the nature of the entity’'s depehent stage activities as well as the first ypawlich the entity is no longer
considered a development stage er

Additionally, ASU 2014-10 clarified that the lack@mmencement of principal operations represenigkeand uncertainty under ASC 275
and, accordingly, the financial statements shoedlg:ct appropriate disclosures.

Finally, variable interest entity rules no longentain an exception for development stage entitiel as a result, development stage entities
will have to be evaluated for consolidation in Haene manner as non-development stage entities.

Public entities are no longer required to applyphesentation and disclosure provisions of ASC @lfing annual periods beginning after
December 15, 2014, and the revisions to the catestidin standards are effective for annual periadgrining after December 15, 2015. The
Company adopted this standard during the fourtmtguaf 2014. The adoption of this guidance impddtes financial statement presentation,
but did not have a material impact on the Compafigancial position or results of operations andrcéows.

The FASB issued ASU 2014-15 on August 27, 2014vidieg guidance on determining when and how told&e going-concern uncertainties
in the financial statements. The new standard regunanagement to perform interim and annual assggs of an entity’s ability to continue
as a going concern within one year of the datdittacial statements are issued. An entity mustigecertain disclosures if “conditions or
events raise substantial doubt about [the] entapidity to continue as a going concern.” The ASiplées to all entities and is effective for
annual periods ending after December 15, 2016jraadm periods thereafter, with early adoptionmpitted. The Company is currently
evaluating the impact that the adoption of thiddgace will have on its consolidated financial staats.
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(3) Inventory

The Company maintains finished goods inventornttierpurpose of supporting sales activities outideUnited States. Inventory consists of
ready-to-use lenses of various refractive powedsamtessories required by ophthalmologists to aautythe surgical procedures. The ready-to
use lenses are manufactured, inspected and thiemréel to a central warehouse outside the UnitateStfor the purpose of supporting such
commercial activity. The Company performs no lenaetessory manufacturing within the United St&wepurpose of sale anywhere in the
world. The Company maintains a serial number tragkiystem that measures shelf life such that rotlest has aged beyond four years can b
delivered to a customer. During the years endecdéer 31, 2014, 2013 and 2012, inventory write-doveflecting excess quantities on hanc
were recognized in the amount of $61,000, $56,0@0%22,000, respectively, based on the age oktieihventory, inserters, accessories and
the refractive mix of the inventory. Finished goaugentory consists of the following as of datesfegth below (in thousands):

DECEMBER 31,

2014 2013
Lenses $ 371 $ 17¢
Accessorie! 7 21
Total $ 37¢ $ 19¢

(4) Property and Equipment

Property and equipment consists of the followingfathe dates set forth below (in thousands):

DECEMBER 31,

2014 2013

Office equipment and computers $ 51 $ 45
Leasehold improvemen 132 12¢
Production equipment and faciliti 682 664
Software 7 0
Furniture and vehicle 15t 127
1,027 96&

Less: accumulated depreciati (280 (145
Property & Equipment, ne $ 747 $ 82C

Depreciation and amortization expense relateddpgnty and equipment for the years ended Decenlhet(@ 4, 2013 and 2012 was $135,000
$91,000 and $29,000 respectively.

(5) Other Current Liabilities

Other current liabilities consist of the followilag of the dates set forth below (in thousands):

DECEMBER 31,

2014 2013
Costs related to the initial public offering $ 327 $ 214
Accrued professional fe¢ 20 82
Accrued payroll & vacatiol 114 77
Other accrued liabilitie 23C 32
Total $ 691 $ 40
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(6) Other Assets

Other assets consist of the following as of theslaet forth below (in thousands):

DECEMBER 31,
2014 2013
Prepaid rent and other $ 47 $ 28
Deferred costs related to initial public offeri 83¢ 1,96¢
Total $ 88¢ $ 1,99¢

(7) Shareholders’ Deficit
Euro Ordinary Shares

Capital at December 31, 2014 consisted of ordishares (“Euro Ordinary Shares”) of $54,000, oneofpar value, 40,000 authorized and
issued and paid-in on February 6, 2014 related@éddrmation of Preshia PLC, compared to zero shar®ecember 31, 2013. The rights and
preferences of the Euro Ordinary Shares are amafsll(i) subject to the right of the Company toreeord dates for the purposes of determi
the identity of shareholders entitled to noticenfi/or to vote at a general meeting, the righttend and speak at any general meeting of the
Company and to exercise one vote per Euro Ordi8agre held at any general meeting of the Compdhyhé right to participate pro rata in
all dividends declared by the Company; and (ii§ tight, in the event of the Company’s winding tgpparticipate pro rata in the total assets of
the Company. The rights attaching to the Euro Gugirshares may be subject to the terms of issaeyferies or class of preferred shares
allotted by the Company'’s board of directors framet to time in accordance with article. On Januaty2015 the Company amended its
memorandum and articles of association, resultirtpé re-designation of the 40,000 Euro Ordinargr8$ as deferred ordinary shares. See
Note 14 for a description of the amended rights @eferences of the deferred ordinary she

Capital

Capital of $36.7 million as of December 31, 20l@mpared to $12.8 million at December 31, 2013, sts1sf the capital contribution of
approximately $12.2 million pursuant to the 2013 tRecturing, the capital contribution of approxielgt$23.5 million pursuant to the 2014
Debt Conversion and the allocation of stock-basedpensation from the Parent of approximately $ilDom.

(8) Stock Options
Stock-Based Compensation Plans

As of December 31, 2014, the Company did not hawyeaative or inactive stock-based compensationgplaowever, during the year ended
December 31, 2010 and in October 2013, the Parantegyl options to purchase its ordinary shareggeauuted awards of restricted ordinary
shares, to both employees and non-employees @dhgany and stock-based compensation related toasuards has been recognized as
expense in the accompanying financial statementdesaribed further below.

On January 28, 2015, as part of the Company’s tROCompany established the Presbia IncentivefBtahe purpose of granting equity-
based awards to its directors and employees up suthorized level of 1.8 million shares (See Nite

2010 Original Awards

During 2010, the Parent granted stock options 49d@,000 ordinary shares (the “2010 Original Aw&rdis employees, consultants, medical
advisory board members and board members in exetHfanduture services, granted at exercise priaaging from $0.01 to $0.049 per
ordinary share of the Parent. As described belov@datober 2013, the Parent granted replacemerk sftons covering 4,180,000 of the 2010
Original Awards that
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remained outstanding on the date of the replacegrant. The 2010 Original Awards vested 20% angualker a five-year period and had a
contractual term of ten years. The Parent’s orgishares have never traded publicly; a valuatiodystietermined that the fair value of the
ordinary shares during February and October 201%0014 and $0.024 per share, respectively. B@cassion of the valuation methods anc
assumptions utilized in the 2010 Valuation, seeltigton of the Parent’s Ordinary Shares—ValuatibBeptember 1, 2013 and Prior” below.

2013 Replacement Awards

In October 2013, the Parent granted stock optitiress“@013 Replacement Awards”) covering 4,180,0@bmary shares at an exercise price of
$0.08 per share, based on a valuation of the andsteares of the Parent using the methodology destfor the 2010 Original Awards above
that indicated a value of $0.08 per share at Sdpterh, 2013, to replace those shares of the 20iin@r Awards that remained outstanding or
the date of the replacement grant. For a discusditime valuation methods and assumptions utilinatie 2010 Valuation, see “Valuation of
the Parent’s Ordinary Shares—Valuation at Septerhp2013 and Prior” below. The 2010 Original Awatkat were replaced had a weighted-
average exercise price of $0.03 per share. The RépBacement Awards have a contractual term ofeldsy compared to a remaining
contractual term of approximately 6.5 years for20&0 Original Awards, and remaining vesting teoosymensurate with the remaining
vesting terms of the 2010 Original Awards on thieedd the replacement grant. The 2010 Original Algghat were replaced with the 2013
Replacement Awards were cancelled and the traoseistia modification of the 2010 Original Awards &xcounting purposes. The Company
determined that the modification did not resulaity incremental stock-based compensation expensehguring the fair value of the 2010
Original Awards immediately before and after thedifioation using the Black-Scholes option-pricingdel. The absence of any incremental
stock-based compensation expense is primarily altieet 2010 Original Awards having a weighted-averegercise price of $0.03 per share
compared to a higher exercise price of $0.08 parestor the 2013 Replacement Awards.

2013 Stock Option Grants and Restricted Stock Aveard

During October 2013, the Parent granted new stptibos to employees and non-employees coveringd®00rdinary shares of the Parent
with an exercise price of $0.30 per share, a contedterm of ten years, and annual vesting of 20¢4 a five-year period. The grant-date fair
value of the awards was estimated to be $182,00@ tise Black-Scholes option-pricing model. Forigscdssion of the valuation methods and
assumptions utilized in the valuation of the ordynshares for the 2013 stock option grants, seduafmn of the Parent’'s Ordinary Shares—
Valuation at December 31, 2013” below. In additiorthe fair value of an ordinary share, other gigant inputs include estimated volatility of
72%, term of 6.5 years for employees and 10 yearsdnemployees, risk-free rate of 2% and expedieidends of zero.

In October 2013, the Parent awarded Zohar LoshiZg000,000 restricted share stock award thatwedlt on the expiration of all lockup
restrictions related to the IPO (July 28, 2015)eas the recipient’s employment is terminated farse. The fair value of the 1,000,000 shares
of $300,000, or $0.30 per share, was determinetssribed under “Valuation of the Parent’s Ordinanares—Valuation at December 31,
2013" below and expensed in the year ended DeceBihe&t013 since the terms of the award permit ooetll vesting if Mr. Loshitzer’s
employment is terminated without cause. In Oct@Hr3, the Parent granted 250,000 restricted shack awards to each of two members of
its board of directors with 20% annual vesting cadive-year period. The fair value of the 500,8B@res of $150,000, or $0.30 per share, is
expected to be expensed ratably over five year®e&ember 31, 2014, the number of non-vested cextrshares totaled 400,000, the
weighted-average remaining vesting period was 8s88s/and all are expected to vest.

Non-Employee Stock-Based Compensation

Stock-based compensation expense related to spiicdne granted to non-employees is recognizedesttitk options are earned. It was
concluded that the fair value of the stock optimsore reliably measurable than the fair valuthefservices received. The fair value of non-
employee stock options are calculated at each tiagor
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date, using the Black-Scholes option-pricing modaetijl the award vests or there is a substantghdentive for the non-employee not to
perform the required services. For a discussigh@faluation methods and assumptions utilizediferemeasurement of non-employee
awards during the years ended December 31, 2012GiR®] see “Valuation of Parent’s Ordinary Shatsddw.
The following table sets forth the required inpiatsletermine the fair values for the non-employteeksoptions:

YEAR ENDED DECEMBER 31,

2014 2013 2012
Stock price per share $ 0.4C $ 0.54 $ 0.07
Term 8.8 year 9.8 year 7.1-7.8 year
Volatility 7% 6S% 70%
Dividends — — —
Discount rate 2.1% 2.6% 1.2%

Employee Stock Awarc

During 2010 and in October 2013, the Parent grastieck options for shares of its common stock @&stricted shares to employees,
consultants, medical advisory members and boardb®esmin exchange for future services. Since theksbased compensation expenses that
were recognized by the Parent were incurred toflidghe Company, these expenses have been allotatbé Company. The options expire
years from the date of the grant and have vestmggs of five years with 20% vesting in each & five years. These options were awar

by the Parent to employees and non-employees amstdbk-based compensation expense was allocatied €@ompany as follows in the
consolidated statements of operations and compsaleeloss for all periods presented:

Compensation cost for employee stock-based awsiuissied on the estimated grant date fair valuésaredognized over the service period of
the applicable award on a straight-line basis. Blagk-Scholes option pricing model was used tomieitee the fair value of employee stock
options. To apply the Black-Scholes option pricingdel, the grant-date fair value of the underlyioghmon stock price or value of the shares
is adjusted based on the assumptions regardingpthglity of the common stock prices or share esluthe expected term of the option and th
risk-free interest rate corresponding to a timequokequivalent to the expected term of the optidmiatility was based on the stock volatility of
comparable public companies within the same inglubicluded in the 2010 Original Awards, the Pamgnainted stock options for 1,810,000
shares of its common stock to employees. Due ttirttied history available to measure the expet¢enh of stock option grants, the expected
term was estimated to be 6.5 years using the disgbiexpected term method. A riflee rate of 3.0% was used that corresponds texpecte
term of 6.5 years.

The employee, non-employee and restricted stodkdiased compensation expense was allocated ©dimpany in the accompanying
statements of operations and comprehensive losdlftire periods presented as follows (in thousands

YEAR ENDED DECEMBER 31,

2014 2013 2012
Research and development $ 21z $ 11z $ 33
General and administrati 81 37z 14
Sales and marketir 19 4 —
Total $ 31: $ 48¢ $ 47
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The following table sets forth stock option actvior the year ended December 31, 2014:

WEIGHTED
NUMBER OF AVERAGE AGGREGATE
EXERCISE
PARENT'S PRICE PER INTRINSIC
SHARES SHARE VALUE
Balance, January 1, 201: 5,080,001 $ 0.12
Grantec — $ —
Exercisec (75,000 $ 0.0¢ $ 23
Forfeited/cancelle: (170,000 $ 0.3C
Balance, December 31, 201 4,835,00! $ 0.11 $ 1,38¢
Vested and expected to vest, December 31, 2( 4,794,00! $ 0.11 $ 1,38:
Exercisable, December 31, 201 3,419,001 $ 0.0¢ $ 1,062

Intrinsic value is measured using the estimatedviglue at the date of grant, or as of Decembdf@loutstanding options), less the applicable
exercise price. The weighted-average remainingraotual terms for options outstanding, vested apeeted to vest, and exercisable as of
December 31, 2014 was 8.8 years.

Unrecognized Stock-based Compensation

As of December 31, 2014, there was $100,000 an@88&f unrecognized compensation expense relatethployee and non-employee
options, respectively, which is expected to be gatzed by the Company over the weighted averagengegeriod of 2.7 years. Unrecognized
compensation expense related to restricted stoskbd/a4,000 as of December 31, 2014 and is expéxtee recognized over the weighted
average vesting period of 3.8 years.

Valuation of the Parent’s Ordinary Shares

Valuation at December 31, 2014 he valuation method at December 31, 2014 utlliz®bability—weighted income and market approaches
in which it assigned an 10% weight to the outcornta@ income approach of $1.06 per share and 90Khiv®d the outcome of the market
approach of $0.33 per share to reach a concluded v&$0.40 per share of the ordinary shares@Pérent. The income approach considers
future cash flows on a discounted basis (DCF) asimticator of current value while the market aggtoconsiders recent transactions in re
initial public offerings of similar equities inclitg the Company’s anticipated IPO such as for thergerprises in early stages of development
in the biopharmaceutical or medical device indestri

The income approach consisted of a base case &gemhich was assigned a 70% probability of succieshich the U.S. FDA clinical trials
are concluded in 2017 and revenues commenced id.Biein March 2018. The income approach also assigdditional probabilities of 25%
and 5% to a delayed case where entry into theda®ket is delayed by one year to March 2019 anelsaimistic case where FDA approval is
not achieved and there is no entry into the U.Sketarespectively. In each scenario, the DCF wssodinted by applying a 27.5% discount
rate to free cash flows generated in each of a/¢am-projection period and a terminal value thptesents future cash flows past 2023, the las
year in the ten year projection. The weigl-average enterprise value was further discounte2?8y to account for the lack of marketability of
the Parent’s ordinary shares to arrive at a cortludlue of $0.40 per share. The discount rat& &% applied in the DCF model is based on
the Company’s stage of development. The lack oketability discount of 22% was determined by applya protective put option analysis
reflecting the expected timing of a liquidity everfithe Parent’s ordinary shares.

The market approach considers recent initial putiffierings in ophthalmology and general biotechkets. The initial public offering analysis
consisted of inputs provided by the Company'’s leaderwriter which considered a range of pre-IPGtgag@luation ranging from $90 million
to $140 million. This method provides a range of
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equity values as of an initial public offering datdée range of enterprise values, when attributetti¢ ordinary shares of the Parent, indicated
an average of $0.42 per share. The same lack dfetadnility discount of 22% was applied to indicatealue per ordinary share of $0.33.

Valuation at December 31, 2013 he valuation method at December 31, 2013 utllz®bability—weighted income and market approaches
in which it assigned an 80% weight to the outcorén@ income approach of $0.54 per share and 20ihivio the outcome of the market
approach of $0.55 per share to reach a concludee @& $0.54 per share of the ordinary shareseParent. The income approach considers
future cash flows on a discounted basis (DCF) asimticator of current value while the market agmtoconsiders recent transactions in re
initial public offerings of similar equities, suels for those enterprises in early stages of dewatop, in the biopharmaceutical or medical
device industries.

The income approach consisted of a base case &gemhich was assigned a 65% probability of succiesahich the U.S. FDA clinical trials
are concluded in 2018 and revenues commenced ld.thein March 2019. The income approach also assigdditional probabilities of 25%,
5% and 5% to a delayed case where entry into tBe tdarket is delayed by one year to March 202@saimistic case where FDA approval is
not achieved and there is no entry into the U.Sketaand an optimistic case where FDA approvaéteived sooner than expected with entry
into the U.S. market by December 31, 2018, respalgtiIn each scenario, the DCF was discountedopyying a 30% discount rate to free ¢
flows generated in each of a ten-year projectiaiogdeand a terminal value that represents futush ¢mws past 2023, the last year in the ten
year projection. The weight-average enterprise value was further discounte2By to account for the lack of marketability oé tharent’s
ordinary shares to arrive at a concluded valueddb4per share. The discount rate of 30% appliederDCF model is based on the Company’
stage of development. The lack of marketabilitydisit of 29% was determined by applying a protegtint option analysis reflecting the
expected timing of a liquidity event of the Parerdtdinary shares. The market approach consideesténitial public offerings in
ophthalmology and general biotech markets. Thaimublic offering analysis develops values obapany through the analysis of prsney
values of comparable public companies as of tlesipective initial public offering dates. This matharovides a range of equity values as of al
initial public offering date. The range of entegarivalues, when attributed to the ordinary sharéiseoParent, indicated an average of $0.78 pe
share. The same lack of marketability discount3%62vas applied to indicate a value per ordinaryeslba$0.55.

Valuation at September 1, 2013 and Pribhe valuation method used at September 1, 2018, &d2ecember 31, 2012, 2011 and 2010, and
February 1, 2010, the date the Parent first grasitagde options, was a historical cost method. f@séd valuations, consideration was given to
three generally recognized valuation approaches-tteame, market and cost valuation approaches cobeapproach was ultimately used to
value the ordinary shares. Since the Compapperations were in such an early stage, as esaédeny the recognition of insignificant revent
and because the Parent and the Company lacked lemgth third party financings, use of the costrapph was determined to be the best
technique. Under this approach, the estimated/&ire of the ordinary shares was derived by applgimate of return consistent with a
development stage entity to the historical expeasssciated with the development stage activiwessh comprise those of the Company. The
estimated fair value of the enterprise was thescated to the ordinary shares after considerati@tl classes of capital stock and debt, if any,
and then reduced by a discount for lack of markktabT he significant assumptions under this agmio reflected in these valuations include a
rate of return of 50%, which was determined bagezhuhe early development stage and a 27% dis¢outack of marketability based upon
guantitative analysis using a protective put ansalyeflecting the expected timing of a liquidityes on the valuation dates. For each of the
valuations, a study of peer group public compaimeke medical device industry was performed toneste the volatility of the Parent’s
ordinary shares, which was estimated to be indhge of 70% for the periods covered by the valaatid hese valuations resulted in estimatec
fair values of the Parent’s ordinary shares ranffiogn $0.01 per share in 2010 to $0.08 per shaBejptember 2013.

A combination of income and market approaches wifizad in the valuation of the Parent’s ordinahases as of December 31, 2013 rather
than the cost method previously used primarily usignificant developments in
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its business that occurred during the fourth quart€013, including FDA approval to commence immaggly a pivotal trial in the United
States using a staged enroliment and the hirikgpfexecutives in marketing, engineering, operatiamd finance.

Compensation Cost of 2013 Award3uring 2010, the Parent granted options to emg#eyand non-employees to purchase 4,490,000 of its
ordinary shares at exercise prices ranging frord3t $0.049 per share. In October 2013, the 400800ptions granted in 2010 that remained
outstanding were canceled and replaced with arnvelpunt number of share options with an exerciseepof $0.08 per share. Also in October
2013, the Parent granted options to employees aneéemployees to purchase 900,000 of its ordinaayeshat an exercise price of $0.30 per
share and an aggregate 1,500,000 shares of itetestordinary shares to Zohar Loshitzer and tiéfeeoboard members. For purposes of
recognizing share-based compensation, the graattdatvalue of all of October 2013 option awarttt® determination that there was no
incremental fair value for the modification of 20@@iginal Awards replaced by the 2013 Replacememars, both of which were measured
using the Black-Scholes option-pricing model, amel éstimated fair value of the restricted stockrdegranted in October 2013, used an
estimated fair value of $0.30 per share. As of Dewer 31, 2013, when the Parent re-measured thedhie of its non-employee awards using
the Black-Scholes option-pricing model, it usedeatimated fair value of $0.54 per share based @#cember 31, 2013 valuation.

(9) Related Party Transactions

The following table sets forth the amounts duestated parties reflected in the accompanying caaestgld balance sheets (in thousands):

DECEMBER 31,

2014 2013

Payable to related partie—current:

Management services provided by related pa $ 12 $ 13¢
Total $ 12 $ 132

Payable due to the Parent—noncurrent:

Principal amounts due to the Par $417 $7,18(

Accrued interest due to the Par 0 2,24¢
Total $417 $9,42¢

Richard S. Ressle

Mr. Ressler has served as the Chairman of the Bufaite Parent since the Parent’s formation in 288 along with immediate family
members has a controlling interest in a partnergtapcontrols the Parent. As of December 31, 20112013, net principal amounts due to the
Parent amounted to $0.4 million and $7.2 milli@spectively. In addition, the Company has recoatsniued interest due to the Parent on the
accumulated funding outstanding at a rate (thrdégirember 25, 2014) of 15% per annum, compoundiiiy,dataling zero and approximate
$2.2 million as of December 31, 2014 and 2013,aetypely. On October 21, 2013, pursuant to the ZR&8tructuring, approximately $12.2
million of debt due to the Parent was convertedhfdebt to capital. The funding debt has no fixeduriy or expiration date and is classified
as a noncurrent liability in the accompanying cdidsted balance sheets.

On November 30, 2014, Presbia Holdings convertetth@lremaining indebtedness owed to Presbia Ho&dby certain subsidiaries of Presbia
Ireland, Limited at that time to equity (“2014 Ddbdnversion”). In the 2014 Debt Conversion, apprately $23.5 million of outstanding
intercompany debt owed to Presbia Holdings was edad to equity of such subsidiaries.
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Also on November 30, 2014, the Company’s subsieaentered into an Interest Rate Agreement (theréat Rate Agreement”) with its
Parent. Pursuant to the terms of the agreemenpatties agreed that any future borrowings fromRheent shall accrue at a rate, to be adjuste
each calendar month, equal to the then applicablehty federal rate of interest for short-term Isaas defined in Section 1274 of the Internal
Revenue Code of 1986, and such interest shouldi@ctaily on the basis of a 365 day year until amlount is repaid in full or such amount
has been contributed to capital by the ParentdedCtbmpany’s subsidiaries. The agreement providssathy future borrowings shall have no
fixed maturity.

Since 2011, Orchard Capital Corporation (“Orchardihich is wholly-owned by Mr. Ressler, has proddmancial analysis and bookkeeping,
accounting, legal and compliance services to th@@2my pursuant to a Services Agreement. Durinyélaes ended December 31, 2014, 201:
and 2012, the Company recognized general and astmaitive expense of $18,000, $242,000 and $212r@8pectively, for services invoiced
by Orchard. As of December 31, 2014 and 2013, amsalure to Orchard for management and accountingcssramounted to $0 and $23,000
respectively.

Mr. Ressler serves in various senior managemerioct#gs at CIM Group, L.P. (together with its afftes, “CIM Group”). An affiliate of CIM
Group leased office space to the Company in Losefasy California from September 2009 through Noven2®11. The Company continued
to lease such space through September 2012, bitriregin November 2011, the Company leased suahesfrom a new landlord which was
not a related party. As of December 31, 2012, arsodue to CIM Group for use of office space amodinte$38,000.

Commencing during the second quarter of 2013, thragany has received human resources managemeitesepayroll services, IT support
and risk management services from CIM Group. Then@any has incurred charges of $152,000 and $148@éble to CIM Group for such
services for the years ended December 31, 2012@1h8, respectively. As of December 31, 2014 an@28mounts due to CIM Group for
human resources, payroll, information technology gal services amounted to $12,000 and $109r@8pectively.

On December 19, 2012, an entity affiliated with Ressler, a defendant in a legal matter entifleomke Invest AG v. Vladimir Feingold,
Visitome, Inc., Zohar Loshitzer and Orchard Capitdhe Visitome Parties” as defendanpaid cash of $100,000 to the plaintiff as part of a
Settlement Agreement and General Release andiglattin payable due to the Parent in the Comparonisolidated balance sheet as of
December 31, 2014 and 2013.

Zohar Loshitzer

In January 2011, the Company entered into a cangugreement with MTP Consulting, Inc., or MTP Golting, pursuant to which MTP
Consulting provided certain management consultargises to the Company. Mr. Loshitzer, the CompsaiGhief Business Development
Officer and one of its directors, and a directad ahareholder of the Parent, was the founder, oamérPresident of MTP Consulting. The
agreement provided for the payment of bi-monthlgsedting fees of $10,400 to MTP Consulting. Thisesggnent was terminated in August
2013 and no additional amounts are due or payalTP Consulting pursuant to this agreement. Thea@mny made aggregate payments of
$0, $300,000 and $250,000 either directly to Mrshitzer as a consultant or to MTP Consulting ferykars ended December 31, 2014, 2013
and 2012, respectively. Effective November 1, 20M8,Loshitzer became an employee of the Company.

(10) Operating Segments and Geographic Information

The Company operates in one operating segmentesheration of clear vision caused by presbyopiee Tompany provides the refractive I
for patient surgeries and accessories for procedaggormed exclusively outside the United StaReienue originating in the United States is
limited to intercompany transactions that do nstifein any revenue generating activities to ampiidual or physician in the United States,
and these amounts are eliminated upon consolidafioe operating losses in the United States resinftarily from
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research and development and general and admiivistcasts while the operating losses in the fareigerations result primarily from sales
and marketing costs and an allocation of genemlaaministrative costs to foreign operations.

Revenues from external customers to individual teemare allocated based on the location of tlstorner. For the periods presented, there
was no more than one customer in each individuahtrg.

The following table sets forth the Company’s revengenerated from external customers located @igiorcountries and long-lived assets by
area (in thousands):

YEAR ENDED DECEMBER 31,

REVENUES 2014 2013 2012
Ireland $ 14¢ $ 66 $ —
Israel — — 22
Italy 4 6 21
Spain — — (30
Japar 4 9 —
Brazil — 17 43
Turkey — — 39
Canade 4 — —
Total $ 161 $ 98 $ 95

DECEMBER 31,

LONG-LIVED ASSETS
u.s.
Foreign

Total

(11) Commitments and Contingencies

Facility Leases

2014 2013
71€ $ 817
31 6

$ 747 $ 828

In addition to the related party lease arrangemaegsribed in Note 9, in May 2012, the Companyredtéto a five year non-cancelable lease
for office and manufacturing space in Irvine, Galifia that expires in May 2017, a 26-month subledigdfice space in the same California
location that commenced in June 2014 and will expirJuly 2016 and a one-year lease (which is n@ntimto month) in Dublin, Ireland that
commenced on December 1, 2013. Rent expense fgetrs ended December 31, 2014, 2013 and 20122@4sP0, $166,000 and $194,0
respectively. The following table shows the anrhade rental cost over the term of the leases ¢instnds).

YEARS ENDED DECEMBER 31,
2015

2016

2017

2018

2019

2020 and Thereaftt

Total

OBLIGATIONS

UNDER
FACILITY
LEASES

$ 19t
165
50

$ 41C
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Contingencies

From time to time, the Company may be subjectgallproceedings and claims arising in the ordirtanyrse of business. Management does
not believe that the outcome of any of these n&mtéi have a material effect on the Company’s obidated financial operations.

(12) Income Taxes
Income (loss) before income tax consisted of tilewang (in thousands):

YEAR ENDED DECEMBER 31,

2014 2013 2012
United States $ (1,339 $(4,810) $(2,14¢€)
Foreign (14,319 (4,632 (2,907
Total $(15,65/) $(9,447) $(5,047)

The provision for income taxes is as follows (inubands):

YEAR ENDED DECEMBER 31,

2014 2013 2012
Current provision
Federa $ — $ — $ —
State 2 5 —
Foreign 8 15 —
Total current 10 20 —
Deferred provisior
Federa — — —
State — — —
Foreign — — —
Total deferrec — — —
Valuation allowanct — — —
Total deferrec — — —
Total income tax provisio $ 1¢ $ 2 $ —
A reconciliation of the federal statutory rate he effective rate is as follows:
YEAR ENDED DECEMBER 31,
2014 2013 2012
Expected income tax benefit at federal statutory ra 35.(% 34.(% 34.(%
State tax provision, net of federal ben — % — % — %
Foreign rate differentie (24.(%) (16.1%) (15.4%)
Pas-through entitie: — % (13.5%) (17.8%)
Change in valuation allowan: (6.2%) (2.3%) (0.C%)
Nondeductible expens: (5.1%) — % — %
Other 0.2% (2.3%) (0.8%)
Income tax provisiol (0.1%) (0.2%) — %
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The components of the Company’s deferred tax assetsummarized as follows (in thousands):

YEAR ENDED DECEMBER 31,

2014 2013
Deferred tax asset
Net operating loss carryforwar $ 1,201 $ 141
Accrued expense 44 80
Stock based compensati 18¢€ 79
Deferred tax asse 1,431 30C
Valuation allowanct (1,36¢) (262)
Net deferred tax asse 65 38
Deferred tax liabilities
Depreciatior 65 (38)
Total deferred tax liabilitie 65 38
Net deferred tax ass $ — $ —

The valuation allowance has been established sebffie Compang'net deferred tax assets, as realization of ssedt®is not considered to
more likely than not due to the Company’s histafijosses and uncertainties regarding the Compaabilgy to generate future taxable income
sufficient to realize the benefit of these defertadassets.

At December 31, 2014, the Company has U.S. Fedetalperating loss (“NOL”) carryforwards of appnately $729,000 subject to potential
limitations pursuant to Internal Revenue Code sac382 as discussed below. The federal NOL canydois will begin to expire in 2033,
unless previously utilized. The Company has NOlrydarwards in Ireland of $7.6 million that can bericed forward indefinitely.

Pursuant to Sections 382 of the Internal Revenwke@ihe “Code”), annual use of the Company’s NOirydarwards may be limited in the
event a cumulative change in ownership of 50% dfgeshareholders occurs within a three-year perda ownership change may limit the
amount of NOL carryforwards that can be utilizedaaily to offset future taxable income and taxgémeral, an “ownership changas define
by Section 382 of the Code results from a transaair series of transactions over a three-yeaogegsulting in an ownership change of more
than 50 percentage points of the outstanding stbekcompany by certain shareholders.

For the year ended December 31, 2012, the Compasygenerally not subject to income taxes, as incamhess was either passédtough an
included in the income tax returns of the Compasirareholders or otherwise not subject to tax ulmbal statute or rulings. As described in
Note 1, the Parent completed a restructuring ool@rt21, 2013. As a result, some of the entitiesarlonger pa-through entities or were
restructured as taxable entities. The impact ottiange in tax status in 2013 has been reflectdteiCompany’s deferred tax summary above
and is offset by a full valuation allowance.

Presbia Cooperatief U.A. is a Dutch Company thatrkaeived an advance ruling with the Tax and GastAdministration that is in effect
from January 1, 2012 to December 31, 2015.

As of December 31, 2014 and 2013, the Company alith&wve any unrecognized tax benefits and doeantiipate a significant increase in
unrecognized tax benefits over the next 12 morithe.Company'’s policy is to recognize interest exygeand penalties related to income tax
matters as a component of the income tax provigigrof December 31, 2014 and 2013, the Companyalithave any tax related accrued
interest and penalties on its balance sheet aisaidtement of operations and comprehensive loss.
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Due to net operating loss carryovers, the U.S.ridded state returns are open to examination éyriternal Revenue Service and state
jurisdictions for years 2008 through 2014. The ifignéncome tax returns are open to examinatiorHferyears 2011 through 201

The Company recognizes tax benefits associatedthatiexercise of stock options directly to stockleos’ equity only when realized. A
windfall tax benefit occurs when the actual taxdfé@mealized upon an employee’s disposition ohare based award exceeds the deferred ta;
asset, if any, associated with the award. At Deeerth, 2014, deferred tax assets did not inclu@e0E® of excess tax benefits from stock
based compensation.

(13) Quarterly Financial Data (unaudited)
The following tables present the unaudited finalntéa for each of the interim periods in 2014 26d3:

QUARTER ENDED (unaudited)

2014 03/31/14 06/30/14 09/30/14 12/31/14
Revenues $ 2€ $ 61 $ 38 $ 36
Cost of goods sol 6 33 6 1€
Operating expense

Research and developm 732 1,675 1,01¢ 82(

Sales and marketir 24¢ 394 463 54¢

General and administrati\ 1,37¢ 4,2720) 881 1,04¢
Operating los! (2,337) (6,31 (2,32¢) (2,399
Interest expens 43: 584 71¢ 552
Other income — 6 — —
Loss before income tax provisi (2,770 (6,897 (3,049 (2,94¢)
Income tax provisiol 2 3 5 —
Net loss $ (2,779 $ (6,899 $ (3,059 $ (2,949
Net loss per sha-basic and dilute: $ (0.30 $  (0.79 $  (0.3) $ (0.39)
Weighted average shares basic and dil 9,166,66' 9,166,66 9,166,66 9,166,66

QUARTER ENDED (unaudited)

2013 03/31/13 06/30/13 09/30/13 12/31/13
Revenues $ — $ 43 $ 11 $ 44
Cost of goods sol 2 35 29 45
Operating expense

Research and developm 482 472 65€ 52¢

Sales and marketir 27¢ 267 22¢ 273

General and administratiy 52z 48¢ 1,351 1,72¢©)
Operating los! (1,282) (1,220 (2,259 (2,525)
Interest expens 51€ 594 667 384
Other expens — — — —
Loss before income tax provisi (1,799 (1,819 (2,927 (2,909
Income tax provisiol — — — 20
Net loss $ (1,799 $ (1,819 $  (2,92) $ (2,929
Net loss per sha-basic and dilute $ (0.20) $ (0.20) $ (0.39) $ (0.39)
Weighted average shares basic and dil 9,166,66 9,166,66 9,166,66 9,166,66
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(a)
(b)
()

Includes $1.2 million related to commencement @& dinical trials

Includes $3.4 million writ-off of deferred offering cost

Includes legal and professional fees in conapatith the Company’s 2012 and 2011 financialestant audits and the October 2013
restructuring

(14) Subsequent Events
2015 Capital Contribution

On January 14, 2015, the Company amended its mawharaand articles of association, resulting inrdgesignation of the 40,000 Euro
ordinary shares as deferred ordinary shares. Aamfary 14, 2015, the share capital of the Compeasy$400,000 and €40,000 divided into
350,000,000 ordinary shares of $0.001 each (thditfary Shares”), 9,166,667 of which are outstandind were issued in connection with the
2015 Capital Contribution disclosed in Note 1, B0,000 preferred shares of $0.001 (the “Preferteaté®”) each, all of which are authorized
but unissued, and 40,000 deferred ordinary shdré$.00 each (the “Deferred Ordinary Shares”)péllvhich are issued and outstanding.

The rights and restrictions attaching to the Omdirghares are as follows: the right to attend qehk at any general meeting of the Company
and to exercise one vote per Ordinary Share heddyageneral meeting of the Company; the rightaigipate pro rata in all dividends
declared by the Company; and the right, in the eokthe Company’s winding up, to participate paterin the total assets of the Company.

The rights and restrictions attaching to the Def@®©rdinary Shares are as follows:

Income: The holder of a Deferred Ordinary Shardl siwd be entitled to receive any dividend or diaiition declared, made or paid or ¢
return of capital (save as provided below) andlstatlentitle its holder to any further or otheghti of participation in the assets of the
Company;

Capital: On a winding up of, or other return of italp(other than on a redemption of any class afe in the capital of the Company) by
the Company, the holders of Deferred Ordinary Shahall be entitled to participate in such returnapital or winding up of the
Company, such entitlement to be limited to the yepent of the amount paid up or credited as paidrupuch Deferred Ordinary Shares
and shall be paid only after the holders of Ordirfainares shall have received payment in respestiaif amount as is paid up or credited
as paid up on those Ordinary Shares held by thehattime, plus the payment in cash of $5,000@®@ach such Ordinary Share.

Acquisition of Deferred Ordinary Shares: The Comypas agent for the holders of Deferred Ordinaryr&hahall have the irrevocable
authority to authorise and instruct the Compangeatary (or any other person appointed for theqsee by the Company’s board of
directors) to acquire, or to accept the surrenflehe Deferred Ordinary Shares for no considenasind to execute on behalf of such
holders such documents as are necessary in comm&dth such acquisition or surrender, and pendingh acquisition or surrender to
retain the certificates, to the extent issuedstarth Deferred Ordinary Shares.

Voting: The holders of Deferred Ordinary Sharedlstat be entitled to receive notice of, nor attespeak or vote at, any general
meeting.

The rights attaching to the Preferred Shares willletermined by the Company’s board of directong directors are authorized to issue
all or any of the authorized but unissued PrefeBldres from time to time in one or more classesedes, and to fix for each such class
or series such voting power, full or limited, or vating power, and such designations, preferencdgelative, participating, optional or
other special rights and such qualifications, lati@ns or restrictions thereof, as shall be statetlexpressed in the resolution or
resolutions adopted by the Board providing forigsiance of such class or series, including, withmitation, the authority to provide
that any such class or series may be: redeematiie aption of the Company, or the holders, or pafth the manner of the redemption
to be set by the Company’s board of directors,raddemable at such time or times, including upfixeal date, and at such price or
prices,
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as shall be determined by the Board; entitled ¢eike dividends (which may be cumulative or non-alative) at such rates, on such
conditions and at such times, and payable in peafar to, or in such relation to, the dividends péyan any other class or classes of
shares or any other series all as shall be detethbig the Board; entitled to such rights upon tisealution of, or upon any distribution
the assets of, the Company, as shall be deterrbindlte Board; or convertible into, or exchangedbteshares of any other class or
classes of shares, or of any other series of tine g8t any other class or classes of shares, @dngpany, at such price or prices or at
such rates of exchange and with such adjustmenteaSompany’s board of directors determines.

On January 14, 2015, the Company entered into & Oetfitribution Agreement pursuant to which all ¢amsling amounts owed to the Parent
under the Interest Rate Agreement at that time wenéributed to capital of the Company’s subsi@igri

Presbia Incentive Pla

On January 14, 2015, the Company approved a corapemsncentive plan (the “Presbia Incentive Plaithe Presbia Incentive Plan permits
the Company to grant awards of stock options,intett shares, stock appreciation rights, restristeate units, performance shares,
performance share units, dividend equivalent rightespect of awards and other share-based ahebes®d awards, including annual and
long-term cash incentive awards.

Awards under the Presbia Incentive Plan may betgdaio employees, directors, consultants and gitéresons who perform services for the
Company or a subsidiary of the Company. A total 800,000 ordinary shares are authorized for issiander the Presbia Incentive Plan.

On January 28, 2015, the Company’s board of dire@pproved grants to the following officers anekdiors, effective upon the execution of
the underwriting agreement relating to the Compaimjtial public offering: to Ralph Thurman, opt®to purchase 250,000 ordinary shares; t
Zohar Loshitzer, options to purchase 100,000 orglishares; to Vladimir Feingold, options to puraa®0,000 ordinary shares; to Todd
Cooper, options to purchase 450,000 ordinary shtordgichard Ressler, options to purchase 10,068hary shares; and to Mark Blumenkra
options to purchase 10,000 ordinary shares. Alhsaptions were granted pursuant to the PresbiantiveePlan at an exercise price of $10.00
per share and equal to the price at which the Cagipardinary shares were offered to the publigsnnitial public offering. The options
granted to Messrs. Loshitzer, Feingold and Coopkrest in five equal annual installments commeigcone year after the date on which sucl
price is determined pursuant to the Compargkecution of the underwriting agreement relatinigs initial public offering. The options grant

to Messrs. Thurman, Ressler and Blumenkranz wit wath respect to one third of the underlying oetiy shares on the grant date and one
third of the underlying ordinary shares on eacthefnext two anniversaries of that date.

On March 16, 2015, the Company’s board of directaqsroved grants of 9,270 restricted ordinary shaféehe Company to Robert J. Cresci
and to Mark Blumenkranz, respectively, and stodkoopawards of 10,000 options to Richard Fogarty dake Vander Zanden, respectively, a
an exercise price of $8.63 per share. The rediritares and stock options will vest in five egaahual installments commencing one year
after the date of grant. Further on March 16, 2@i& board of directors approved an aggregate 8&&®k options to be granted to other
employees vesting in five equal, annual installme&ammencing one year following the date of grant.

Initial Public Offering

On February 3, 2015, the Presbia PLC completd@@@sin which 4,166,667 ordinary shares were offdoethe public at $10.00 per share. The
Parent acquired 500,000 of the ordinary sharesisdlte IPO.

Presbia Investmen

On March 26, 2015, Presbia Investments, a Cayntands entity, was formed as a wholly-owned subsjdid Presbia PLC for the purpose of
investing the proceeds from the initial public oiffeg.
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Item 9. Changes in and Disagreements With Accountésion Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures.

Our management, with the participation of our Clagécutive Officer and Chief Accounting Officer,shevaluated the effectiveness of our
disclosure controls and procedures (as such tedafised in Rules 13a-15(e) and 15d-15(e) undeB#wmurities Exchange Act of 1934, as
amended) as of the end of the period covered ByAhhual Report on Form 1K- Management recognizes that any controls andeghaes, n
matter how well designed and operated, can prasidie reasonable assurance of achieving their dbfeind management necessarily ap)
its judgment in evaluating the cost benefit relagioip of possible controls and procedures. Basesuioh evaluation, our Chief Executive
Officer and Chief Accounting Officer have concludédt, as of the end of the period covered byrép®rt, our disclosure controls and
procedures were effective.

Management’s Report on Internal Control Over Finandal Reporting

This annual report does not include a report ofagament’s assessment regarding internal contralfanancial reporting or an attestation
report of the Compang’registered public accounting firm due to a triémsiperiod established by rules of the SEC for Iggwublic companies

Changes in Internal Control Over Financial Reporting

There was no change in our internal control oveairicial reporting identified in connection with tiealuation required by Rule 13a-15(d) and
15d-15(d) of the Exchange Act that occurred dutirgquarter ended December 31, 2014 that has @mitexifected, or is reasonably likely to
materially affect, our internal control over fingaareporting.

Item 9B. Other Information.
None.
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Part Il
Item 10. Directors, Executive Officers and Corporate Govene.
The following table sets forth information regamgliour executive officers and directors as of Ma@h2015.

NAME AGE POSITION(S)

Ralph “Randy” Thurmaf@®) 4) 65  Executive Chairman of the Boa

Todd Coope® 50 Chief Executive Officer, President and Direc

Zohar Loshitze 57  Chief Business Development Officer and Direc

Vladimir Feingold 65  Chief Technology Officer, Executive Vice Presidant Directol
John Jacok*Jake’) Vander Zandel 53  Chief Commercial Office

Richard Fogart 64  Chief Accounting Officer, Vice President, Financel&ecretar
Mark S. Blumenkran(()“) 63  Director

Richard Ressle®)®) 56  Director

Robert J. Cresd2 3)4) 71  Director

(1) Member of our executive committe

(2) Member of our audit committe

(3) Member of our nominating and corporate governawocergittee.
(4) Member of our compensation committ

Ralph“Randy” Thurmanhas served as a director of Presbia Holdings $dateber 2013 and has served as its Executive Chaigimce
January 2014. From October 2014 through January,2@0d. Thurman served as the Chief Executive OffafePresbia PLC. He commenced
serving as the Executive Chairman of Presbia PL&aiuary 2015. Mr. Thurman has served as a comg@tvisor in private equity since
2008. Mr. Thurman served as an Operating ExecatidePartner at AEA Investments LP (“AEA InvestmBnia private equity firm, from
October 2012 through March 2014, and during thabdewas the Executive Chairman of Cogent HMGogfplio company of AEA
Investments engaged in healthcare technology. Bgfiming AEA Investments, Mr. Thurman was a Sewidvisor at New Mountain Capital,
LLC, a private and public equity investment firrmce May 2008. From July 2008 to October 2011, Mwrman served as a director of
CardioNet, Inc., a publiclyraded global medical technology company focusediagnosing and monitoring cardiac arrhythmias, nete als
served as Executive Chairman from July 2008 to dign2009, as President and Chief Executive Offin February 2009 to June 2010, and
as Chairman from June 2009 until his resignatiomfthe board of directors in October 2011. From12(@02007, he was a Founder, Chairmar
and Chief Executive Officer of VIASYS Healthcarelna privately-held healthcare technology compamy.Thurman served as a director of
Enzon, Inc., a biotechnology company, from 1993061 and served as Chairman from 1996 to 2001. A@8i to 2001, Mr. Thurman served
as Chairman and Chief Executive Officer of Stratdggeserves LLC, a privately-held company providimgding and strategic direction to
healthcare technology companies. Prior to thasdmeed as Chairman and Chief Executive Officerafnihg Life Sciences, Inc., a
manufacturer of laboratory products for life sciencesearch (1993 to 1997), and held various pasitit Rhone-Poulenc Rorer
Pharmaceuticals, Inc., a global pharmaceutical @my§1984 to 1993). Mr. Thurman currently serveshenboard of directors of each of the
following publicly-traded companies: Arno TheragesitInc. and Allscripts Healthcare Solutions, IRoom November 2013 to February 2014,
Mr. Thurman served as a director of Orthofix In&ional N.V. Mr. Thurman received a B.S. in econgsrfrom Virginia Polytechnic Institute
and an M.A. in management from Webster University.

Mr. Thurman has been chosen to serve on our Bagdalhis experience and expertise as an investoedical device and healthcare
companies.

Todd Cooperhas served as the President and Chief Executiftec©bf Presbia PLC and as a director of Preshi@ Bince January 2015.
From July 2011 to November 2014, Mr. Cooper seasthe Chief Executive Officer of NVISION, whicherates a network of
ophthalmological surgical centers. From October8@0June 2010, Mr. Cooper served as the Vice tasbf Marketing and the General
Manager of Henry Schein Medical, a
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division of Henry Schein, Inc., a global providéhealth care products and services to office-basacdtitioners. Prior to that, Mr. Cooper
served as: the Senior Vice President, Global SalddMarketing of Discus, a global manufacturer erfitdl products (2003 to 2008); a Senior
Vice President of IMG Holdings, a boutique manageneensulting firm (1997-2003); the Director of Nating at The Franklin Mint, a
consumer products company (1995 to 1997); and ¢méoEMarketing Manager at Canadian Tire Corporatiomited, a retailer which sells a
wide range of automotive, sports, leisure, and hproducts (1993 to 1995). Mr. Cooper received a. Br.@dm the University of Alberta in
1994,

Mr. Cooper has been chosen to serve on our Boadadhis extensive management experience in ophtiiagical and other medical device
companies and his prior chief executive officerexignce.

Zohar Loshitzehas served as the President and Chief ExecutivieeD#ind a director of Presbia Holdings since Ma972 served as the Chief
Executive Officer of Presbia PLC from February 2@d©October 2014, served as the President of RrédbC from February 2014 to January
2015 and has served as a director of Presbia Rigg siebruary 2014. Mr. Loshitzer assumed the jposif Chief Business Development
Officer of Preshia PLC upon Mr. Cooper’s electiartlae Chief Executive Officer and President of Bie®LC in January 2015. Since January
2005, Mr. Loshitzer has served as a principal ah@md Capital, where he supports the portfolio canmgs of Orchard Capital by designing
operational efficiencies and cost reductions, amtids served since August 2000 as the Presider@lz@ntiExecutive Officer of Universal
Telecom Services, Inc., a provider of telecommuioca services and solutions to emerging marketshéb served as Executive Vice Presi

of Corporate Strategy of j2 Global since June 280d from July 1997 through June 2001 he servelea€hief Information Officer at j2
Global. Mr. Loshitzer was the founder and PresiaddMI TP Consulting, Inc., a business consultinghfifrom January 2011 to August 2013,
and he was the founder and President of Imali, Br@ther business consulting firm, from Januai§72® December 2010. Since 1995, he ha:
been a Managing Director at Orchard Telecom, aigeswof telecommunications products. He previogsgved as a consultant to MAI
Systems Corporation, a provider of information tembgy solutions, and as a General Manager and {agdirector at Life Alert Emergen
Response, Inc., a provider of security servicesHerelderly, which Mr. Loshitzer co-founded. Hesliieeen a director of the publicly-traded
Advanced Cell Technology Inc. since December 20idL ublicly-traded Environmental Solutions Worldejdnc. since January 2011. He
graduated from Tel Aviv University with a degreebectronics Engineering.

Mr. Loshitzer has been chosen to serve on our Baswalresult of his finance and business managdmentiedge and experience and his
investment experience in start-ups and early diagacings.

Vladimir Feingoldhas served as the Chief Technology Officer anddiseator of Preshia Holdings since September 2069Chief
Technology Officer of Preshia PLC since February28nd an Executive Vice President of Presbia Rh€esJune 2014, and he commenced
serving as a director of Presbia PLC in Januanb2Bie has more than 30 years’ experience as angxedn the medical technology field and
in research and development. Beginning in Septe@®@t, he was the Chief Executive Officer of Vigi®, Inc. and Biovision AG until
Biovision AG was liquidated in bankruptcy in Switlend in 2008 and the operations of Visitome weergad into Presbia in 2009. Previou
Mr. Feingold served as President and ChairmanadrSurgical AG, Switzerland (1994-1999) and helsitions of increasing responsibility
with its parent, Staar Surgical Co., a U.S. pubtimpany (1991-1999). From 1995 to 2000, Mr. Feidgeds also a director of Canon-Staar,
Japan, and from 1984 to 2001, Mr. Feingold was miagadirector and chairman of the board of Biorfdg Ltd., Australia, a company which
produced and distributed an ambulatory medicataivery system, and marketed ophthalmic produatsmFL975 to 1984, Mr. Feingold held
various research, engineering and manufacturingueixe positions at Telectronics Pty. Ltd., AusaalAt that time, Telectronics manufactul
miniature advance cardiac pacemakers. Mr. Feingaldived his B.E. (Mechanical) and B.Sc. (Comp8&ence and Mathematics) from the
University of Sydney, Australia.

Mr. Feingold has been chosen to serve on our Basadresult of his scientific background, his faamily with presbyopia and his
understanding of our industry.
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John Jacob“Jake”) Vander Zanderhas served as the Chief Commercial Officer of Reeldloldings since February 2013 and has servelde
Chief Commercial Officer of Presbia PLC since Feloyu2014. As Chief Commercial Officer at Presbia, Mander Zanden is responsible for
expanding the commercial growth of our microlenani September 2009 to July 2012, Mr. Vander Zarseved as President of the Amer
and as Senior Vice President of Global Marketinglofa Surgical Optics, Inc., an ophthalmic meda=tice company. Previously,

Mr. Vander Zanden served as the Corporate Vicedtes Senior Vice President and General Managkeumienis Ltd., a medical laser
company, from March 2007 to June 2008, and as Niesident and General Manager, Global Pain Managgi@eMedtronic, Inc., a medical
technology company, from September 2004 to May 2008006, he co-founded Vander Zanden Group, auting firm focused on start-up
as well as pre- and post-merger and acquisitiduites, strategy, and growth initiatives. He halgmerous roles in pharmaceuticals, biologics
medical devices and over-the-counter consumer pitedu Allergan, Inc., a multi-specialty healthecabmpany, from March 1989 to
September 2004. Mr. Vander Zanden received his B.Marketing and Management from the College offBbmas in St. Paul, Minnesota.
He serves on the Board of Advisors of the SandIHdubator.

Richard T. Fogartjhas served as the Chief Accounting Officer of Peebtwldings since August 2013 and has served aSdlectary of Prest
PLC since formation, the Chief Accounting OfficéRyesbia PLC since February 2014 and the Viceidkrag Finance of Presbia PLC since
June 2014. From February 2010 to August 2013, MgaRy was Vice President, Finance and Adminigireéind Chief Financial Officer for
Plainfield Precision, Inc., a provider of contratanufacturing services to the automotive and médedce industries. Mr. Fogarty held
corporate controller and corporate finance pos#tionpublicly-held companies Collectors Universe,.] which provides authentication and
grading services for high-value collectibles, fribarch 2006 to February 2010, and Impco Technolodies (now Fuel Systems Solutions,
Inc.), which designs, manufactures and suppliesradtive fuel products and systems, from Novembé22o March 2006. Mr. Fogarty holds
an M.B.A. from Fairleigh Dickinson University andBaS. degree from Union College. Mr. Fogarty iseatlfied Management Accountant.

Dr. Mark S. Blumenkrarhas served as a director of Preshia Holdings sreteber 2013 and commenced serving as a directereshia PLC
in January 2015. He is the H.J. Smead ProfessoChaidman of the Department of Ophthalmology ahfata University, where he has sen
since January 1998. He is the founding directahefByers Eye Institute, a nationally-recognized egre center dedicated to combating
blindness and preserving sight. Dr. Blumenkrare fisunder and director of several privately-heldyestage companies in the ophthalmic
field. He was a founder and director of Peak Salginc., an innovator in pulsed plasma mediatedtebsurgery that was acquired by
Medotronic, Inc. in 2011. In 2004, he co-foundedi@edica Corporation, which was acquired by Abbogédi¢al Optics, Inc. in 2013.

Dr. Blumenkranz co-founded, and has served aseatdir since July 2006 of, Avalanche Biotechnologiies., which company has been
publicly traded since August 2014. He receivedBascalaureate, Master of Medical Science, and Mdgrees at Brown University, followed
by a Residency in Ophthalmology at Stanford Unig@nd a fellowship in vitreoretinal diseasestet Bascom Palmer Eye Institute of the
University of Miami, where he served on the facttiyfive years. Dr. Blumenkranz is a past-Presiaérthe American University Professors
of Ophthalmology, Retina Society and Macula Sociahd a Fellow of the Corporation of Brown Universivhere he serves as chairman of
the Medical School Committee.

Dr. Blumenkranz has been chosen to serve on ourdBhge to his expertise in ophthalmic matters @adchkperience in early stage biomedical
company development.

Richard S. Ressl¢has served as an officer and a director of Prd4bldings since May 2007 and commenced servingdiseator of

Presbia PLC in January 2015. Mr. Ressler servab@board of Presbia Holdings pursuant to a ses\aggeement between our company and
Orchard Capital Corporation (“Orchard Capital”)..NRessler is the founder, owner and President oh&d Capital, a firm that provides
consulting and advisory services to companies(tiog Presbia) in which Orchard Capital or itsleftes invest. He has been President of
Orchard Capital since 1994. Mr. Ressler has beair@han of the Board of Directors of j2 Global, 112
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Global”), a publicly-traded provider of servicesdhgh the internet, since 1997, and served asgbd#bk Chief Executive Officer from 1997 to
2000, serving in each of these capacities pursoamtonsulting agreement between j2 Global anth&dcCapital. Since March 2014,

Mr. Ressler has been Chairman of the Board of Boremf CIM Commercial Trust Corporation, a publittaded real estate investment trust.
Through an agreement with Orchard Capital, Mr. Res®rves in various senior capacities with, amathgr companies, CIM Group, L.P.
(together with its affiliates, “CIM Group”), a reabtate investment and management company co-fdund®ir. Ressler, and Orchard First
Source Asset Management (together with its afiBat OFSAM”), an investment adviser focusing on diédmarket debt investments co-
founded by Mr. Ressler. Both OFSAM and its whollyned subsidiary, OFS Capital Management, LLC, agéstered with the U.S. Securities
and Exchange Commission as registered investmergead. Mr. Ressler also serves as a board merabeafious private companies in which
Orchard Capital or its affiliates invest. Mr. Reggholds a B.A. from Brown University and J.D. aidB.A. degrees from Columbia Universi

Mr. Ressler has been chosen to serve on our Beaadesult of his extensive experience with, amshkedge of, business management and
finance.

Robert J. Creschas served as a director of Preshia PLC since M&tB. Robert J. Cresci has been a managing direCRecks Management
Partners Ltd., an investment management firm, sli®&®. Mr. Cresci currently serves on the board2 &lobal, Inc., Luminex Corporation,
OFS Capital Corporation, CIM Commercial Trust Cogiimn, and several private companies. Mr. Cresaiipusly served on the board of
Continucare Corporation until 2011 and the boar8ejfracor, Inc. until 2009. By virtue of his timéwPecks Management Partners and the
other business entities mentioned, Mr. Cresci lsriogour board of directors his broad expertiseexprience in accounting issues, and publi
company matters. Mr. Cresci holds an undergradiegece in Engineering from the United States Milithcademy at West Point and holds a
M.B.A. in Finance from the Columbia University Guede School of Business.

Each of our executive officers and directors alsweas as an executive officer and/or director affn@sbia USA, Inc. subsidiary. Certain of
executive officers and directors are also offi@d/or directors of other subsidiaries of our conypa

There are no family relationships among any ofditectors or executive officers.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires persgiisown more than ten percent of a registered dbesr equity securities and our direcl
and executive officers to file with the SEC initraports of ownership and reports in changes inavgimip of any Presbia PLC equity securities
Because we were not publicly traded in 2014, nontspivere required to be filed in 2014.

Code of Business Conduct and Ethics

We have adopted a code of business conduct aras ¢ftat applies to all of our employees, officard Board members, including those
officers responsible for financial reporting. Owde of business conduct and ethics is availableuonwebsite (http://www.presbia.com). We
expect that any amendments to the code, or anyengof its requirements, will be disclosed on oebsite.

Board Composition and Committees

Our controlling shareholder, Presbia Holdings, r@an Islands entity, controls a majority of oumisd and outstanding ordinary shares. As a
result, we are a “controlled company” within theaning of NASDAQ listing rules, and thus, we arerapéfrom the following NASDAQ
requirements:

» the requirement that a majority of our Board cangisndependent director
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* the requirement that director nominees be smfeor recommended for the Board's selectiongeitly independent directors
constituting a majority of the Board’s independéinéctors in a vote in which only independent dioes participate, or by a
nominating committee comprised solely of indepemndéectors; anc

« the requirement that we have a compensatiomttige that is composed entirely of independergadars with a written charter
addressing the commitf's purposes and responsibiliti

We intend to rely on these exemptions. As a resudtdo not have a majority of independent directars we do not have a compensation
committee or nominating and corporate governancentittee consisting entirely of independent diregtdrccordingly, our investors do not
have the same protections afforded to sharehotdersmpanies that are subject to all of NASDAQ'spmate governance requirements.

Executive Committe. The executive committee of our Board shall cdrafiswo directors, which directors shall be Mr.dper and

Mr. Thurman, provided that Mr. Cooper and Mr. Thamshall have the right to designate another mewibeur Board to serve on the
executive committee for any meeting for which eitbheMr. Cooper or Mr. Thurman is unavailable. Tdfairman of the executive committee
shall be the individual appointed by the commitreEmbers as the chairman at the commencement oheaeting of the committee. The
executive committee is authorized to exerciseualtfions of our Board in the intervals between ringstof our Board to the extent permitted
by law.

Audit Committee. The audit committee of our Board consists of Blumenkranz and Messrs. Cresci and Thurman, andCkésci serves as
the chairman of this committee. The audit committesists our Board in its oversight responsibditielating to the integrity of our financial
statements, the qualifications, independence, cosgi®n and performance of our independent audibonssystems of internal accounting anc
financial controls, the performance of our interaatlit function, the compliance of our company viéyal and regulatory requirements and
compliance with our company’s Code of Business @ohdnd Ethics. We currently have two independéettbrs serving on our audit
committee. We are required and intend to have gtataly independent audit committee within one yafawur listing on The NASDAQ

Global Market.

Subject to transition rules satisfied by the timkeslule described above, our audit committee mesnhast satisfy both NASDAQ and SEC
independence criteria. Under the NASDAQ listingesjla director will only qualify as an “independdirector” if (i) the director is not
disqualified under certain objective tests estallisby the NASDAQ listing rules and (i) in the ojain of the issuer’'s board of directors, that
person does not have a relationship that wouldfere with the exercise of independent judgmertairrying out the responsibilities of a
director. To be considered independent for purpoféise SECS rules, a member of an audit committee of a listadpany may not, other th
in his or her capacity as a member of the auditroiitee, the board of directors, or any other baamthmittee: (1) accept, directly or indirectly,
any consulting, advisory, or other compensatoryffes the listed company or any of its subsidiane$2) be an affiliated person of the listed
company or any of its subsidiaries.

Our Board has determined that Dr. Mark S. Blumenki@nd Mr. Robert J. Cresci meet both the SEC laadNASDAQ definitions of an
independent director with respect to their sereiocmur audit committee. In making this determinatiour Board considered the relationships
that Dr. Blumenkranz and Mr. Cresci have with oompany and all other facts and circumstances oar8deemed relevant in determining
their independence. Our Board has determined tmaCkésci qualifies as an “audit committee finaheigpert” under SEC rules and
regulations.

Compensation CommitteeThe compensation committee of our Board consisByr. Blumenkranz and Messrs. Ressler, Crescildngman,
and Mr. Thurman serves as the chairman of this cittieen The primary purpose of the compensation citteenof our Board is to (i) facilitate
our Board’s discharge of its responsibilities rieigtto the evaluation and compensation of our etkees|, (ii) oversee the administration of our
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compensation plans, including the Presbia IncerRiea, (iii) review and determine Board member cengation and (iv) prepare any repor!
executive compensation required by the rules agdlagons of the SEC and the listing rules of NASDA

Nominating and Corporate Governance Committ. The nominating and corporate governance committeer Board consists of

Dr. Blumenkranz and Messrs. Thurman, Cresci andlBesand Mr. Thurman serves as the chairman sfdbinmittee. The primary purpose of
our nominating and corporate governance commigtée i) review the qualifications of, and recommié¢n our Board, proposed nominees for
election to our Board, consistent with criteria egyed by our Board, (ii) select, or recommend thatBoard select, the director nominees for
the next annual meeting of shareholders, (jii) tveevaluate and recommend to our Board corp@aternance practices applicable to our
company and (iv) lead our Board in its annual nevié the Board and management.

Our Board has adopted written charters under wiieraudit committee, compensation committee andimating and corporate governance
committee operate. A copy of each of these chanérieh satisfy the applicable standards and raféee SEC and NASDAQ, is available on
our website (http://www.presbia.com).

Compensation Committee Interlocks and Insider Partipation

None of our executive officers serves as a membtireocompensation committee or board of directd@ny other entity that has an execut
officer serving or expected to serve as a membeupBoard or compensation committee.

Board Diversity

Our nominating and corporate governance commigteesponsible for reviewing with the Board, on anual basis, the appropriate
characteristics, skills and experience requiredterBoard as a whole and its individual membervialuating the suitability of individual
candidates (both new candidates and current melieesnominating and corporate governance comeyitterecommending candidates for
election, and the Board, in approving (and, indhse of vacancies, appointing) such candidatebktaki into account many factors, including
the following:

« diversity of personal and professional backgroydspective and experient
» personal and professional integrity, ethics andes

* experience in corporate management, operatinfisance, such as serving as an officer or forafécer of a publicly-traded
company, and a general understanding of markdiimace and other elements relevant to the suafespubliclytraded compan
in today's business environmel

» experience relevant to our industry and with refésmcial policy concern:

e experience as a board member or executive officenather publicl-traded company

» relevant academic expertise or other proficiencgrirarea of our operatior

» practical and mature business judgment, includbilifato make independent analytical inquirir

» promotion of a diversity of business or career egmee relevant to the success of our company

» any other relevant qualifications, attributes alisk

Our Board intends to evaluate each individual em¢bntext of the Board as a whole, with the obyectif assembling a group that can best
maximize the success of the business and reprelsargholder interests through the exercise of spudgiment using its diversity of experiel
in these various areas.
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Item 11. Executive Compensation.

This section discusses the material componentseoéxecutive compensation program for our namedutixe officers who are identified in
the Summary Compensation Table below. This disonssiay contain forward-looking statements thate®ed on our current plans,
considerations, expectations and determinatiorardétg future compensation programs. Actual comaigms programs that we adopt
following the completion of this offering may diffenaterially from the currently planned programesuarized in this discussion.

Summary Compensation Table

As an emerging growth company, we have opted toptpmith the executive compensation disclosuregapplicable to “smaller reporting
companies,” as such term is defined in the rulesnpitgated under the Securities Act, which requinmpensation disclosure for each person
who served as our principal executive officer dgr2®14 and our two most highly compensated exeeuwtificers other than our principal
executive officers whose total compensation for28tceeded $100,000. During 2014, excluding Mrhitasr and Mr. Thurman, each of
whom served as our principal executive officer dgra portion of 2014, the two most highly compeedagtxecutive officers whose total
compensation exceeded $100,000 were Vladimir Fédrgred Jake Vander Zanden. Messrs. Thurman, LaeshiEeingold and Vander Zanden
are referred to in this Annual Report on Form 1@skour named executive officers.

The following table provides information regardith@ compensation awarded to, or earned by, our d@xecutive officers during 2014 and
2013.

SUMMARY COMPENSATION TABLE

NON-
NON- QUALI-
EQUITY FIED

INCENTIVE DEFERRED
PLAN COMPENSA- ALL OTHER
STOCK OPTION COMPENSA-

SALARY BONUS AWARDS AWARDS TION COMPENSA- TOTAL

NAME AND PRINCIPLE TION EARNINGS

POSITION YEAR (%) ($) $) $ ()] $) TION ($) $

Ralph Thurmat 20141 $ 120,00( — — — — — — $120,00(
Chief Executive Office 201z — — $ 75,00 — — — — 75,00(
(October 201« January 201%

Zohar Loshitze 20142  300,00( — — — — — — 300,00(
Chief Executive Office 2012  300,00(4 — 300,00 —® — — —  600,00(
(2013 & through October 2014) and Presic
(2013 & 2014

Vladimir Feingold 201¢ 300,00( — — — — — — 300,00(
Chief Technology 201: 300,00( — — — ©® — — — 300,00(
Officer

Jake Vander Zande 201¢ 200,00( 20,00( — — — — — 220,00(
Chief Commercia 2013 183,00(M — — 99,28(® — — — 282,28(
Officer

(1) Mr. Thurman was appointed Chief Executive OffigeQctober 2014 and, as a result, his compensaiio20fL4 is based on service for less than an eyeame

(2) Mr. Loshitzer served as Chief Executive Officer &rdsident from February 2014 to October 2014.dtoker 2014, Mr. Loshitzer was succeeded as Chie€iive Officet
by Mr. Thurman, but continued as President. Pddri$ appointment as Chief Executive Officer anesRtent, Mr. Loshitzer served as a consultantectimpany until
becoming an employee on November 1, 2(

(3) Mr. Thurman was awarded 250,000 restrictednangi shares of Presbia Holdings, our principalehalder, in 2013. The amount reported representadgiregate grant date
fair value calculated in accordance with FASB ASIB.7nformation concerning the assumptions usexhkculate this amount is set forth in Note 8 of alnelited
consolidated financial statements presented elsewhehis Annual Report on Form-K.
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(4) A portion of such amount represents consulfigas paid to Mr. Loshitzer’s wholly-owned consuiticompany or directly to Mr. Loshitzer. Effectiv@iember 1, 2013,
Mr. Loshitzer became an employee of our comp

(5) Mr. Loshitzer was awarded 1,000,000 restrictednagi shares of Presbia Holdings. The amount reghoejeresents the aggregate grant date fair valoelated in
accordance with FASB ASC 718. Information concegrtlre assumptions used to calculate this amowsetiforth in Note 8 of the audited consolidatedificial statements
presented elsewhere in this Annual Report on Fd@-K.

(6) In October 2013, replacement options coverib@,0d00 ordinary shares of Presbia Holdings weratgdito each of Messrs. Loshitzer and Feingoldclvhiad a grant date
incremental fair value of zero. Additional inforriwat concerning the replacement options and thengisons used to calculate these amounts is sét ifoftlote 8 of the
audited consolidated financial statements presegigaivhere in this Annual Report on Forn-K.

(7) Mr. Vander Zanden commenced employment with ourgammg during 2013 and, as a result, his compensfifd2013 is based on service for less than ameepéiar.

(8) Mr. Vander Zanden was awarded options to purch@8@B80 ordinary shares of Presbia Holdings in Cat@®913. The amount reported represents the aggrgogent dat
fair value calculated in accordance with FASB ASKB.7nformation concerning the assumptions usexhkculate this amount is set forth in Note 8 of alnelited
consolidated financial statements presented elsewhehis Annual Report on Form-K.

Mr. Loshitzer served as our Chief Executive Offiteoughout 2013 and until October 2014, when he suecceeded by Mr. Thurman, who
currently serves as our Executive Chairman. WhenTurman accepted the position of Chief ExecuB¥icer, it was with the understanding
that we would conduct an active search to idemtifuitable successor with executive experienckemtedical device industry. As a result of
that search, in January 2015, our Board named Tadigher as our new Chief Executive Officer and e, Effective upon Mr. Cooper’s
appointment, Mr. Thurman was named our Executivaii@an and Mr. Loshitzer was named our Chief Bussri2evelopment Officer.

Cash Bonus Program

Our Board has established for 2015, and expedasritinue in subsequent years, a cash bonus prdgramar employees. Pursuant to this
program, employees will be eligible to receive anual cash target bonus based on a specified gageenf the employee’s salary, which
bonus will be earned upon the achievement of cedpécified individual and corporate milestones.

Equity Awards
Preshia PLC

No equity awards were granted by Preshia PLC taaored executive officers during the year endeceboer 31, 2014. At December !
2014, none of our named executive officers held@stions to purchase our ordinary shares or hejdotimer share awards in respect of our
ordinary shares. In connection with our initial paloffering, in January 2015, we granted optiam®tr named executive officers and Todd
Cooper as follows:

e to Ralph Thurman, options to purchase 250,000 arglishares

e to Zohar Loshitzer, options to purchase 100,00harg shares

» to Vladimir Feingold, options to purchase 100,0@fimary shares; an

* to Todd Cooper, options to purchase 450,000 ordighares
All such options were granted pursuant to the Ragsizentive Plan at an exercise price of $10.00spare and expire ten years from the gran
date. With the exception of Mr. Thurmardptions, such options vest in five equal anmthilments commencing one year after the gramt
Mr. Thurman’s options vested with respect to oneltbf the underlying ordinary shares on the gaate and will vest with respect to one third
of the underlying ordinary shares on each of the tveo anniversaries of that date. None of suclonogtare exercisable while the recipient is
an employee, officer or director of our companylesa our Board, in its sole discretion, waives sedttriction after determining that such

exercise shall not trigger a Rule 9 mandatory takeander the Irish Takeover Panel Act 1977 (asraime) and the related Irish takeover rule:
by the recipient or any other officer, employeeedior or shareholder of our company.
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We expect from time to time to make equity gramtder the Presbia Incentive Plan to our employeediga the interests of our employees

with our company.

Presbia Holdings

No equity awards were granted by Preshia Holdingsut named executive officers during 20

The following table sets forth information regamglimoldings by our named executive officers, as @e€&nber 31, 2014, of unexercised stock
options granted by Presbia Holdings and outstandiatyicted stock awards granted by Presbia Hotding

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

OPTIONS AWARDS (1) STOCK AWARDS
NUMBER OF DECEMBER 31,
ORDINARY
NUMBER OF SHARES NUMBER OF 2014 MARKET
ORDINARY UNDERLYING RESTRICTED VALUE OF
SHARES UNEXERCISED RESTRICTED
UNDERLYING OPTION OPTION SHARES SHARES THAT
UNEXERCISED OPTIONS EXERCISE EXPIRATION THAT HAVE
OPTIONS (UNEXERCIS- NOT HAVE NOT
NAME (EXERCISABLE) ABLE) PRICE DATE VESTED VESTED
Ralph Thurman — — — — 200,00(2 $ 80,00(®
Zohar Loshitze 568,00(4) 142,00( $ 0.0¢ 10/21/2: 1,000,00() $ 400,00®)
Vladimir Feingold 568,00(4) 142,00( $ 0.0¢ 10/21/2: — —
Jake Vander Zande 100,00( 400,00(®) $ 0.3 10/21/2: — —

(1)
(@)

(3)
(4)

(5)

(6)

There were no option exercises by any of our naexedutive officers during the year ended Decemhef314.

Such shares will vest in four equal annualalstents commencing on October 21, 2015, 2016, 20t72018. In addition, such shares
will vest upon a “change of control” of Presbia Hiolgs unless the Board of Directors of Presbia Hglsl determines that Mr. Thurman
has been offered substantially similar replacemestticted stock and a comparable position at aquiaing company

There was no established market value for Padsbldings’ restricted shares as of December 8142the amount set forth in the table
above represents our estimate of fair market val$9.40 per ordinary shar

Such options (covering an aggregate of 710db@0es) were immediately vested and exercisableredipect to 60% of the ordinary
shares subject thereto on the date of grant, vestedbecame exercisable with respect to an addltRB96 of the ordinary shares subject
thereto on February 1, 2014 and vested and becaeneigable with respect to an additional 20% ofdhginary shares subject thereto on
February 1, 201¢

Such shares will vest on July 28, 2015 (the @frttie lockup period for our initial public offeig), unless Mr. Loshitzer's employment is
terminated by us for cause. In addition, such shaitt vest upon a “change in control” of Preshialtings unless the board of directors
of Presbia Holdings determines that the recipiastiieen offered substantially similar replacemestricted stock and a comparable
position at any acquiring compar

Such options vest with respect to 25% of thdrary shares subject thereto on October 21, 22055, 2017 and 2018. In addition, such
options will vest and become exercisable upon arige in control” of Presbia Holdings unless therbad directors of Presbia Holdings
determines that the recipient has been offeredtantially similar replacement options and a complrgosition at any acquiring
company.
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Retirement Benefits

We do not maintain, and during 2014 and 2013 didmaintain, any tax-qualified or non-qualified pdathat provide for the payment of
retirement benefits or benefits paid primarily éoling retirement to any of our named executivecetfs.

Agreements with Named Executive Officers

Each of our named executive officers is an empl@tesill. Other than as described below, we arepasty to employment agreements with
any of our named executive officers.

We entered into a letter agreement, which includssverance arrangement, with Mr. Cooper, our ékeesand Chief Executive Officer, who
will be a named executive officer for the year egdDecember 31, 2015. The agreement provides thaCbbper’'s annual base salary shall be
$400,000, with a target annual bonus of 50% of lpasebased on agreed to objectives of our Boarsb Adursuant to this letter agreement, in
connection with our initial public offering, we issd to Mr. Cooper an option to purchase 450,00fuobrdinary shares at an exercise price of
$10.00 per share. In addition, if Mr. Cooper igrterated without cause or if he resigns becausbdss salary is unilaterally reduced or his title
is diminished, he will be entitled to six monthsbeaay, six months of reimbursement of certain nadienefits and vesting of stock options
that would otherwise vest during that six-monthiqubr

In 2013, we made aggregate payments of $200,000r#® Consulting, Inc., a consulting company whollyred by Zohar Loshitzer pursuant
to a consulting agreement with MTP Consulting, that terminated in August 2013. We have repottiedé¢es paid to MTP Consulting, Inc.
respect of the year ended December 31, 2013 asfide salary paid to Mr. Loshitzer in the “Summn&ompensation Table.”

Presbia Incentive Plan
In January 2014, prior to the consummation of aitial public offering, we adopted a stock plan,igthwe refer to as the Presbia Incentive
Plan. Unless sooner terminated by the Board, thstia Incentive Plan will expire 10 years aftera®ption.

The Presbia Incentive Plan permits us to grant dsvaf stock options, restricted shares, stock ajpien rights, restricted share units,
performance shares, performance share units, dididguivalent rights in respect of awards and athare-based and cash-based awards,
including annual and long-term cash incentive awafdvards under the Presbia Incentive Plan mayréetgd to employees, directors,
consultants and other persons who perform serficesur company or a subsidiary of our company.

A total of 1,800,000 of our ordinary shares arénatized for issuance under the Presbia Incentiga.FHor purposes of calculating the number
of shares available under the Presbia Incentive, Blzares covered by forfeited, terminated, or ebext awards are available for future awards
under the Presbia Incentive Plan, as are sharearthaurrendered or withheld from any award tsBatax withholding obligations or the
exercise price of an award or that are tendereahtgward recipient to pay the exercise price ofamgrds. Such shares may be authorized bt
unissued shares or authorized and issued shackstmir treasury or acquired by our company fappses of the Presbia Incentive Plan.

The Presbia Incentive Plan is administered by thar@s compensation committee. The compensatiomgtige has the authority to:
» determine which individuals shall be granted awanis the provisions of award agreeme
» interpret the Presbia Incentive Plan and awardesgeats

» prescribe, amend and rescind rules and regulatibasy, relating to the Presbia Incentive PI
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* make all determinations necessary or advisablthBobadministration of the Presbia Incentive Plart

» correct any defect, supply any omission and redemeiy inconsistency in the Presbia Incentive Blaany award agreemel

Payments to our company upon the grant, exercipayment of an award may be made in such form asaupensation committee
determines, including cash, ordinary shares, rmteséxercise, other securities, other awards @r giioperty.

Options granted pursuant to the Presbia Incentiae Will have an exercise price that is not lesnth00% of the fair market value of the sh
subject to the option on the date of grant andra t&f not more than 10 years from the date of gdangeneral, unless an award agreement
specifies otherwise, options will become exercisatith respect to 20% of the shares subject thenet®ach of the first five anniversaries of
the date of grant. However, each option will becdutly exercisable upon a “change in control” ofr@@mpany (as defined in the Preshia
Incentive Plan), unless the Board determines tiebptionee has been offered substantially iddmégdacement options and a comparable
position at the acquiring company. In general, ugomptionee’s termination of employment, any teeercisable options held by the optionee
may be exercised for a period of three monthsatig such termination (one year in the case oftgeaut in no event beyond the stated
expiration date of such options; provided thabalions shall immediately terminate upon terminatidé an optionee’s employment for cause.

Restricted shares granted pursuant to the Prasteative Plan may not be sold, assigned or othertkésferred during the restricted period
determined by our compensation committee at gEaxtept as otherwise determined by our compensatiommittee, upon a recipient’s
termination of employment prior to the expiratidrttoe applicable restricted period, all sharesabich the restricted period has not lapsed
shall be forfeited and reacquired by us at no @msfor nil consideration). Our compensation contegitmay accelerate the vesting of all or an
restricted shares at any time on such terms st determine by cancelling the outstanding restms to which such shares are subject prior
to the expiration of the restricted period of ssblares. In addition, all restricted shares willdsee fully vested, and the restrictions to which
shares are subject shall lapse, upon a “changenimat” of our company (as defined in the Preshigehtive Plan) unless the Board determine:s
that the recipient has been offered substantidéyiical replacement restricted shares and a c@blgaposition at the acquiring company.
During the restricted period, the recipient shaligess all incidents of ownership of the restristeates, including the right to receive divide
on and vote such shares; provided that, unlesswifeset forth in an award agreement, any casihare dividends with respect to restricted
shares shall be withheld by us for the recipieatsount and shall be subject to the same restigig the corresponding restricted shares to
which such dividends relate.

Share appreciation rights granted pursuant to tashia Incentive Plan will confer the right to rizee for each ordinary share with respect to
which the share appreciation right is exercisedarapunt equal to (i) the excess of the fair maviétte of an ordinary share on the date of
exercise over (ii) the base price of the shareeggtion right. The base price of share appreciatights will not be less than 100% of the fair
market value of the ordinary shares subject tsHare appreciation right on the date of grant. &hppreciation rights will become exercisable
at such time or times as our compensation comnstia## determine. Payment upon exercise of a sggyeeciation right may be made in cash
or in our ordinary shares or both, as determinedurnycompensation committee.

Restricted share units granted pursuant to thebRréscentive Plan will be subject to such termsh@scompensation committee may
determine. At the time of grant, our compensatiommittee will specify the date or dates on whicétnieted share units will vest and the
conditions to vesting and will specify the datevamich ordinary shares will be transferred to apisit in respect of vested restricted share
units (which date may be later than the vesting datdates of such award). Except as otherwiserdated by our compensation committee,
upon a recipient’s termination of employment, riegtd share units that have not vested shall Heifed and cancelled (or reacquired by us fol
nil consideration). Our compensation committee i@agny time accelerate the vesting dates of ahgrrestricted share units or waive or
amend any conditions of such awards.
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Our compensation committee may grant performanasgeshin the form of actual ordinary shares or perémce share units having a value
equal to an identical number of ordinary sharespuich amounts and subject to such terms as thesswapon committee may determine. The
performance conditions and the length of the peréarce period applicable to performance shares aridrmance share unit awards shall be
determined by our compensation committee. In agttitbur compensation committee shall determine drgierformance share units will be
paid in cash, ordinary shares or a combinationotifi.b

Our compensation committee may award other typsbarfe-based or cash-based awards under the Pirestrdive Plan in such amounts and
subject to such terms and conditions as our congpienscommittee may determine. Such awards mayl ématransfer of actual ordinary
shares or payment in cash or otherwise of amowgsdon the value of our ordinary shares or thenpay of cash pursuant to annual and lonc
term incentive awards approved by our compensatiommittee that may or may not be based on the \afloer ordinary shares.

The Board may amend the Presbia Incentive Planyatime, but no amendment may materially altercbresisely impair rights and obligations
under previously granted awards without consenteAaments to the Presbia Incentive Plan requireebloéder approval to the extent required
by applicable laws, regulations or rules.

This description is not complete. For more inforimatwe refer you to the full text of the Preshiaéntive Plan, which we filed as an exhibi
this Annual Report on Form 10-K.

Securities Laws and U.S. Federal Income Tax
The Presbia Incentive Plan is designed to comptly warious U.S. federal securities and tax lawfobsws:

» Securities LawsThe Presbia Incentive Plan is intended to confarmlltprovisions of the Securities Act and the Exae Act and
any and all regulations and rules promulgated BySBC thereunder, including without limitation, Bd6b3. The Presbia Incenti
Plan will be administered, and options will be gemhand may be exercised, only in such a mannter @nform to such laws, rules
and regulations

* Section 162(m) of the Code.general, under Section 162(m) of the Code, iretax deductions of publicly held corporations may
be limited to the extent total compensation fotaierexecutive officers exceeds $1,000,000 in amgble year of the corporation.
However, under Section 162(m), the deduction Iohoiés not apply to certain “performance-based cosgtem” established by an
independent compensation committee that is adelgudiselosed to and approved by shareholders. Uad&ction 162(m)
transition rule for compensation plans of corpanasgithat are privately held and that become puybtield in an initial public
offering, the Presbia Incentive Plan will not bdjset to Section 162(m) until a specified transitaate, which is the earliest

. the date on which the Preshia Incentive Plan ieralty modified;

. the date on which all of the ordinary sharegreed for issuance and other compensation alldeatder the Presbia
Incentive Plan are issue

. the date on which the Presbia Incentive Plan espok

. the date of the first meeting of our sharehdea which members of our Board are to be eletttetdoccurs after the close of
the third calendar year following the calendar yieawhich our initial public offering occurre:

Prior to the transition date, the deduction limdatunder Section 162(m) of the Code will not apjglyompensation received pursuant to right
or awards granted under the Presbia Incentive Plan.
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After the transition date, rights or awards grantader the Presbia Incentive Plan, other than cosgi®n received pursuant to options and
stock appreciation rights or the vesting of restidcshares granted prior to the transition datk et qualify as “performance-based
compensation” for purposes of Section 162(m), wntegh rights or awards are granted or vest upsegtiablished objective performance
goals, the material terms of which are discloseam approved by our shareholders.

Director Compensation

No compensation was awarded to, or earned by,dh-employee directors of Presbia PLC during 2014tieir service on our Board. In
addition, no compensation was awarded to, or edmgethe noremployee directors of Presbia PLC, who also servihe board of directors
Presbia Holdings, during 2014 for their servicettoa Presbia Holdings’ board of directors.

For information regarding the compensation thapaigl to our named executive officers who servehenBoard of Presbia PLC and the board
of directors of Presbia Holdings, Messrs. Thurmanshitzer and Feingold, see “—Summary Compensatairie.”

At present, directors of Presbia PLC are compedsagdollows: (i) any director who is an employéépesbia PLC or any of its subsidiaries
who is otherwise not independent with respect soohiher service on the Board under NASDAQ ruldsneit receive any compensation for
serving as a director; (ii) each other director idhimdependent with respect to his or her sergit¢he Board under NASDAQ rules will
receive an annual board cash fee of $60,000; @hd/é will reimburse each director for out-of-p@tlexpenses incurred in connection with
attending Board and committee meetings. In additimintend to grant new directors a one-time iesdl share award valued at $80,000 in
connection with their appointment to our Board, ethéhares will vest ratably over a five year vegperiod, and we intend to grant our
independent non-employee directors an annual cesdrshare award valued at $40,000 for their cartirservice on our Board, which shares
will vest ratably over a five year vesting period.

Director Equity Awards
Preshia PLC

No equity awards were granted by Preshia PLC tdiiectors during the year ended December 31, 28tlBecember 31, 2014, none of ¢
directors held any options to purchase our ordishgres or held any other share awards in respeatr @rdinary shares. In connection with
our initial public offering, in January 2015, weagted options to our non-employee directors asvidl

» to Richard Ressler, options to purchase 10,00(hardishares; ar

e to Mark Blumenkranz, options to purchase 10,000nany shares

All such options were granted pursuant to the Ragsioentive Plan at an exercise price of $10.00spare and expire ten years from the gran
date. Such options vested with respect to one tfitde underlying ordinary shares on the grane datd will vest with respect to one third of
the underlying ordinary shares on each of the tveatanniversaries of that date. None of such optgirall be exercisable while the recipient is
an employee, officer or director of our companyless our Board, in its sole discretion, waives swdltriction after determining that such
exercise shall not trigger a Rule 9 mandatory takeander the Irish Takeover Panel Act 1977 (asraime) and the related Irish takeover rule:
by the recipient or any other officer, employeeedior or shareholder of our company.

On March 16, 2015, we granted 9,270 restrictednangi shares to each of Robert J. Cresci and MarkBhkranz. The restricted shares will
vest in five equal, annual installments commencing year after the date of grant.
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Presbia Holdings
No equity awards were granted by Presbhia Holdiogsut no-employee directors during 2014.

The following table sets forth information regamglimoldings by Richard Ressler and Mark Blumenkraszf December 31, 2014, of
unexercised stock options granted by Presbia Hgédamd outstanding restricted stock awards grantderesbia Holdings.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

OPTIONS AWARDS () STOCK AWARDS
NUMBER OF
NUMBER OF ORDINARY DECEMBER 31,
ORDINARY SHARES 2014 MARKET
SHARES UNDERLYING NUMBER OF VALUE OF
UNDERLYING UNEXERCISED RESTRICTED RESTRICTED
UNEXERCISED OPTIONS OPTION OPTION SHARES THAT SHARES THAT
OPTIONS (UNEXERCIS- EXERCISE EXPIRATION HAVE NOT HAVE NOT
NAME (EXERCISABLE) ABLE) PRICE DATE VESTED VESTED
Richard Ressler 60,00(® — $ 0.0¢ 10/21/2: — $ —
Mark Blemenkran: — — — — 200,00(2 $ 180,00(®)

(1) Such options (covering an aggregate of 60,000 sharere immediately vested and exercisable witheetsto 60% of the ordinary shau
subject thereto on the date of grant, vested andrbe exercisable with respect to an additional 20%e ordinary shares subject thereto
on February 1, 2014 and vested and became exdecigib respect to an additional 20% of the ordjnstnares subject thereto on
February 1, 201*¢

(2) Such shares will vest in four equal annual instatite on October 21, 2015, 2016, 2017 and 2018&ditian, such shares will vest upo
“change in control” of Preshia Holdings unlessloard of directors of Presbia Holdings determies Mr. Blumenkranz has been
offered substantially similar replacement restdctock and a comparable position at any acqueargpany.

(3) There was no established market value for Padsbldings’ restricted shares as of December 8142the amount set forth in the table
above represents our estimate of fair market val$9.40 per ordinary shar

Item 12. Security Ownership of Certain Beneficial Owners aiinagement and Related Stockholder Matters.
The following table sets forth certain informatias of March 27, 2015 with respect to the benefwiahership of our ordinary shares by:

» each of our named executive officers and direc

« all of our executive officers and directors as @ugy; anc

« each person or group of affiliated persons whamin by us to beneficially own more than 5% of outstanding share
The amounts and percentages of shares benefioiatigd are reported on the basis of regulationee@BEC governing the determination of
beneficial ownership of securities. Under the SEQIss, a person is deemed to be a beneficial onfn@isecurity if that person has or shares
voting power, which includes the power to votemdirect the voting of such security, or investmgaoiver, which includes the power to

dispose of or to direct the disposition of suchusi#. Unless otherwise indicated below, each bierefowner named in the table below has
sole voting and sole investment power with respeell shares beneficially owned, subject to comityuproperty laws where applicable.
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Unless otherwise indicated, the address of eaddopdisted below is c/o Presbia PLC, 120/121 Ba@get Lower, Dublin 2 Ireland.

(1)
(2)

(3)

(4)

ORDINARY SHARES

BENEFICIALLY OWNED
NAME OF BENEFICIAL OWNER NUMBER PERCENT
Todd Cooper — @ =
Zohar Loshitze — @ —
Vladimir Feingold — —
Richard Ressle 9,670,004 72.5%
Mark Blumenkran: 12,60 &
Ralph Thurmat 83,3319 *
John Jacob Vander Zand — -
Robert Cresc 9,27(® *
Executive officers and directors as a group (8 @es} 9,775,200 72.8%

Less than one percel

Does not include 450,000 ordinary shares covereaptipns, none of which will be exercisable witid days of March 27, 201

Does not include 100,000 ordinary shares cal/byeoptions, none of which are exercisable witslrdays of March 27, 2015, or any
shares owned by Presbia Holdings. On an as-conmlduiéy-diluted basis, Presbia Holdings had 264,883 ordinary shares outstanding
as of March 27, 2015, which we refer to as theliaedoldings Aggregate Shares. With respect tdPtiesbia Holdings Aggregate Sha
as of March 27, 2015, Mr. Loshitzer (i) owned 11.68the equity interests in Orchard Presbia, LL@jaclu in turn owned approximately
23.0% of the Presbia Holdings Aggregate Shargsp\ined restricted shares issued by Preshia Hadhmat represent approximately
0.4% of the Presbia Holdings Aggregate Sharesi@hdwned options to purchase Presbia Holdingsfimary shares covering
approximately 0.3% of the Presbia Holdings Aggredattares. Mr. Loshitzer disclaims beneficial owhigref any of our ordinary shares
held by Presbia Holding

Does not include 100,000 ordinary shares cal/byeoptions, none of which are exercisable witsfdays of March 27, 2015, or any
shares owned by Presbia Holdings. With respedtadrtesbia Holdings Aggregate Shares, as of MafcR@L5, Mr. Feingold (i) and his
family members owned 100% of Feingold Investmdnit€;, which in turn owned approximately 14.8% of thresbia Holdings
Aggregate Shares, and (ii) owned options to pulassbia Holdings’ ordinary shares covering apprately 0.3% of the Preshia
Holdings Aggregate Shares. Mr. Feingold disclaimsddicial ownership of any of our ordinary sharekltby Presbia Holding:

Includes 3,333 ordinary shares covered by optidmstware exercisable within 60 days of March 27,20s of March 27, 2015, Presl
Holdings holds 9,666,667 of our ordinary shareshRid Ressler is a director of Presbia Holdingskakficially owns all of the
ordinary shares of Presbia PLC held by PresbiaiHgédby virtue of the following: (i) Richard Ressknd trusts for his family members
own 100% of the equity interests in Orchard Invesita, LLC, which in turn owns approximately 83.3%the equity interests in Orche
Presbia, LLC, (ii) Orchard Investments, LLC ownprgximately 19.1% of the Presbia Holdings Aggredsttares, (iii) Orchard Presbia,
LLC owns approximately 23.0% of the Presbia Holgidgigregate Shares, (iv) Orchard Alternative Inwvestts, LP owns approximately
8.5% of the Presbia Holdings Aggregate ShareQ(ehard Capital Investments, LLC is the managingniver of Orchard Alternative
Investments GP, LLC, which is the general partié@drehard Alternative Investments, LP, (vi) Mr. REs is the President of Orchard
Capital Corporation, which is the Manager of eat®hard Investments, LLC, Orchard Presbia, LL@ @nchard Capital Investments,
LLC, and (vii) Mr. Ressler directly owns approxirabt 30.5% of the Presbia Holdings Aggregate Shavbgh includes options to
purchase Presbia Holdir’ ordinary shares covering less than 0.1% of thebifad4oldings Aggregate Share
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(5) Consists of 3,333 and 9,270 ordinary sharepeetively, covered by options which are exercisalithin 60 days of March 27, 2015 and
restricted shares awarded on March 16,2015. Daesciade any shares owned by Presbia HoldingsofAdarch 27, 2015,

Dr. Blumenkranz owned restricted shares issuedrbgtfa Holdings that represented approximately Gol#e Presbia Holdings
Aggregate Shares. Dr. Blumenkranz disclaims beia¢fievnership of any ordinary shares held by Preestnldings.

(6) Consists of 83,333 ordinary shares covered liglware exercisable within 60 days March 27, 2@des not include any shares owned
by Presbia Holdings. As of March 27, 2015, Mr. Than owned restricted shares issued by Presbiatisldhat represented
approximately 0.1% of the Presbia Holdings Aggredsttares. Mr. Thurman disclaims beneficial owngrsiiiany ordinary shares held
by Presbia Holdings

(7) With respect to the Presbia Holdings Aggreditares, as of March 27, 2015, Mr. Vander Zanderedvaptions to purchase Presbia
Holdings’ ordinary shares that cover approxima®Bps of the Presbia Holdings Aggregate Shares. Doemclude any shares held by
Presbia Holdings. Mr. Vander Zanden disclaims herafownership of any of our ordinary shares hejdPresbia Holding:s

(8) Consists of 9,270 ordinary shares covered by otsttishares awarded on March 16, 2(

(9) Includes the 9,666,667 ordinary shares helBi@gbia Holdings as of March 27, 2015, all of whach deemed to be beneficially owned
by Richard Ressler. Includes 89,999 ordinary sheogered by options which are exercisable withird&9s of March 27, 201!

Item 13. Certain Relationships and Related Transactions abatector Independence.

The following is a description of transactions sidanuary 1, 2014 to which we have been a partyhioh the amount involved exceeds
$120,000, and in which any of our directors, eximeubfficers or holders of more than 5% of our gheapital, or an affiliate or immediate
family member thereof, had or will have a direciratirect material interest.

Transactions with Presbia Holdings

From 2009 through our initial public offering, Pbés Holdings funded our operations with cash angnemnts of operating expenses on our
behalf. The aggregate principal amount due Prdsbidings in connection with such funding as of Daber 31, 2014 was $0.4 million. Such
funding accrued interest at a rate of 15% per anrmampounding daily, through November 30, 2014 nfFfdecember 1, 2014 to the 2015
Capital Contribution in January 2015, such fundiegrued interest at a rate equal to the then aipéanonthly federal rate of interest for
short-term loans, adjusted monthly, compoundingydAil of such funding debt was converted to egugtior to the consummation of our
initial public offering, as described below.

As part of the Reorganization Transactions, in ©et®013, we effected the 2013 Restructuring diesdrunder “Part I, Item |, Business—
Corporate History and Information.” To effect th@l3 Restructuring, we entered into certain agre¢sneith Presbia Holdings. Pursuant to
those agreements and other intercompany agreenkeathia Ireland, Limited, our interim holding caeng, acquired, directly or indirectly,
100% of our business, assets and subsidiariesPrasbia Holdings. At the time of the 2013 Restmioty Presbia Ireland, Limited was
wholly-owned by Presbia Holdings and certain intempany debt was owed to Presbia Holdings by cedfiits other subsidiaries. As part of
the 2013 Restructuring, Presbia Holdings conveafgatoximately $12 million of outstanding intercompalebt owed to Presbia Holdings into
equity of certain of such subsidiaries.

In November 2014, we effected the 2014 Debt Comwerdescribed under “Part |, Item |, Business—Caoap® History and Informationlh the
2014 Debt Conversion, approximately $23.5 millimpresenting the balance of outstanding intercomplabt owed to Presbia Holdings by
certain subsidiaries of Presbia Ireland, Limitethat time, was converted to equity of such subsigs.

In January 2015, we effected the 2015 Debt Conwerdescribed under “Part |, Item |, Business—CaafmHistory and Information.” In the
2015 Debt Conversion, approximately $1.6 millicgpnesenting the balance of outstanding intercompaby owed to Presbia Holdings by a
subsidiary of Presbia Ireland, Limited at that timeas converted to equity of such subsidiary.
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In addition, in January 2015, Presbia Holdings ibated all of the shares in issue of Presbia ivéJd.imited to Presbia PLC, an Irish
incorporated public limited company, in exchange¥d 66,667 ordinary shares of Preshia PLC.

Also, Preshia Holdings purchased an aggregate @DB0 ordinary shares in our initial public offayim February 2015.

Presbia Holdings is our controlling shareholder. iéormation regarding the relationship of Rich&tessler (one of our directors and the
beneficial owner of the ordinary shares of our campheld by Presbia Holdings) with Presbia Holdjrege “Part Ill, Item 10. Directors,
Executive Officers and Corporate Governance.”

Transactions with Orchard Capital and its Affiliates

Orchard Capital has provided financial analysis lookkeeping, accounting, legal and complianceiseswto Presbia since January 2011
pursuant to a Services Agreement. Such agreem#émemiain in effect until terminated by either pathereto upon 30 days’ notice. Orchard
Capital invoices us quarterly for such servicesost. During the year ended December 31, 2014ee@gnized general and administrative
expenses of $18,000 for services invoiced by OctRapital. As of December 31, 2014, no amounts waesto Orchard Capital for
management and accounting services.

Also, commencing during the second quarter of 20@3have received human resources managementesrpayroll services, IT support and
risk management services from CIM Group. We haearred charges of $152,000 payable to CIM Groupstmh services for the year ended
December 31, 2014. As of December 31, 2014, amaluggo CIM Group for human resources, payrolpiinfation technology and legal
services amounted to $12,000.

For information regarding the relationship of Rich&essler (one of our directors and the benefwialer of the ordinary shares of our
company held by Presbia Holdings) with Orchard Gdjaind CIM Group, see “Part lll, Item 10. DirecpExecutive Officers and Corporate
Governance.”

Registration Rights Agreement

Presbia Holdings, our controlling shareholder, e@dain of its transferees, have rights to causeompany to register their ordinary shares,
including any ordinary shares that Presbia Holdingssfers to its equity owners, under the Seawifict. These rights are provided under the
terms of a registration rights agreement betweeandsPresbia Holdings and includes demand regmtreghts and piggyback registration
rights. These registration rights are assignablejest to certain conditions, including that theigsee be bound by the terms and conditions o
the registration rights agreement. To the extermhfiged by applicable law, we will pay, or if nogpnitted by applicable law, we will cause «
of our non-Irish subsidiaries to pay, all registatexpenses in connection with registrations urldisragreement.

Demand registration right:

Under the terms of the registration rights agredparany time beyond six months after the consutiomaf our initial public offering, we are
required, upon the written request of the holdéth® shares that are entitled to rights underéiéstration rights agreement, to use our best
efforts to register all or a portion of these skdwe public resale. We are not required to efemtgistration pursuant to this provision of the
registration rights agreement (i) if the sharesiested to be registered do not represent (a) st 1886 of the shares that are entitled to
registration rights under the agreement or (b)raitipated aggregate public offering price of a&sie$10 million; or (ii) during the period
starting with the date 30 days prior to our godthfastimate of the date of filing of, and endingardate 180 days following the effective date
of, any company-initiated registration under theuiies Act. If such a registration is to be amlerwritten offering, then the holders’
registration rights are conditioned upon the hadgarticipation in that underwriting. We may defiee filing of a registration
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statement once during any 12-month period for &gesf not more than ninety days, if we providettem notice stating that in the good faith
judgment of our Board, a disadvantageous condéidsts, including the existence of certain matdrehsactions or financings, t
unavailability of any required financial statememiisthe possession by our company of any matefiaimation which would not be in the bt
interests of our company to disclose.

Piggyback registration right:

Presbia Holdings, as well as its equity holders@thér permitted transferees, are entitled to diggk registration rights. If we register any of
our securities for our own account, the holderthese shares are entitled to include their shartfeeiregistration. If such registration is to be
an underwritten offering, then the holders’ registm rights are conditioned on such holders’ pgrétion in that underwriting.

Director and Executive Officer Compensation

See “Item 11. Executive Compensation” for informatregarding compensation of our directors and ke officers.

Indemnification Agreements and Directors’ and Officers’ Liability Insurance

We have entered into indemnification agreements adtch of our directors and executive officersoAtaur Preshia USA, Inc. subsidiary has
entered into an indemnification agreement with ezfabur executive officers and directors (eachwf @xecutive officers and directors is also
an officer and/or director of our Presbia USA, Isgbsidiary). These agreements, among other thiagsijre us to indemnify an indemnitee to
the fullest extent permitted by applicable law Juting indemnification of expenses such as attoshfges, judgments, fines and settlement
amounts incurred by the indemnitee in any actioproceeding, including any action or proceedingibyr in our right, arising out of the
person’s services as a director or executive affddée also maintain directors’ and officers’ liahyjilinsurance for our directors and officers.

Policies and Procedures for Related Party Transaains

Our Board has adopted a written related persomsaction policy to set forth the policies and praged for the review and approval or
ratification of related person transactions. ThoBqy covers, with certain exceptions, any trangactarrangement or relationship, or any serie:
of similar transactions, arrangements or relatiggssin which we were or are to be a participanteretthe amount involved exceeds $120,000
and a related person had, has or will have a direictdirect material interest, including, withdumhitation, purchases of goods or services by o
from the related person or entities in which tHatezl person has a material interest, indebtedgessantees of indebtedness and employmer
by us of a related person.

As provided by our audit committee charter, ouribcoimmittee is responsible for reviewing and apprg in advance the related party
transactions covered by our company'’s related aetien policies and procedures.

Item 14. Principal Accountant Fees and Services.

The following table presents fees for professi@aalices provided by Deloitte & Touche LLP for trears ended December 31, 2014
2013 (amounts in thousands):

YEAR ENDED DECEMBER 31,

2014 2013

Audit fees $ 405 $ 44C

Audit-related fee: 622 561

Tax fees 26¢ 14E
All other fees — —

Total $ 1,29: $ 1,14¢
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Audit feesAudit fees consist of the aggregate fees billedpfofessional services rendered for (i) the autditus annual financial
statements and (ii) accounting consultations.

Audit-Related Feediudit related fees consist of fees billed for pesienal services rendered for the filing of our Regtion Statement
on Form S-1 related to our initial public offering.

Tax FeesTax fees consisted of professional services reddereax compliance, tax advice and tax plannifige services for the fees
disclosed under this category include tax retugparation and technical tax advice.

All Other FeesNo other fees were incurred in 2014 or 2013.

Consistent with SEC policies regarding auditor petedence and the audit committee’s charter, thi emichmittee has responsibility for
engaging, setting compensation for and reviewirgprformance of the independent registered pabtounting firm.

Prior to our initial public offering in February 28, we had not constituted an audit committee efabard of directors. However, the board of
directors as a whole approved all of the profesdisarvices provided by Deloitte & Touche LLP fbhetyears ended December 31, 2014 and
2013.

Part IV
Item 15. Exhibits and Financial Statement Schedules.

(a)(1) Financial Statements The financial statements filed as part of thjzore are listed on the Index to the Consolidatewfcial
Statements in “Part Il, Item 8 Financial Statemeamd Supplementary Data.”

(a)(2) Financial Statement SchedulesThe following financial statement schedule isdilas part of this Form 10-K:
Schedule Il — Consolidated Valuation and Qualifyfrounts

All other schedules have been omitted becauseateyot applicable or not required, or the infoliorats included in the Consolidated
Financial Statements or Notes thereto.

(a)(3) Exhibits required by Item 601 of RegulationS-K . The information required by this Section (a)(8)tem 15 is set forth on the exhibit
index that follows the signatures page of this AalriReport on Form 10-K.

Schedule Il — Consolidated Valuation and QualifyingAccounts

Balance at Balance a
Beginning of Additional
End of
Period Allowance Adjustments Period
Deferred Income Tax Asset Valuation Allowance
Year ended December 31, 2C $ 262 $ 1,04t $ 68 $ 1,37¢
Year ended December 31, 2C — 262 — 262

Year ended December 31, 2C — — — _
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

Date: March 31, 201 PRESBIA PLC

By: /s/ Todd Cooper
Todd Coope
President and Chief Executive Offic

Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose sighature appears below constitutes anoirgppl odd Cooper and
Richard Fogarty, jointly and severally, his attoredn-fact, each with the power of substitutior, film in any and all capacities, to sign any
amendments to this Annual Report on Form 10-K,tarfide the same, with exhibits thereto and othecuiments in connection therewith, with
the Securities and Exchange Commission, herelyirggiand confirming all that each of said attorséy-fact, or his substitute or substitutes,
may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bblptine following persons on behalf of 1
registrant and in the capacities and on the datéisated:

Name Title Date
/s/ Todd Cooper President, Chief Executive Officer and Director March 31, 2015
Todd Coope (Principal Executive Officer)

/sl Richard Fogarty Chief Accounting Officer, Vice President, Financela March 31, 2015
Richard Fogarty Secretary

(Principal Financial and Accounting Office

/s/ Mark Blumenkranz Director March 31, 2015
Mark Blumenkran:

/s/ Vladimir Feingold Director March 31, 2015
Vladimir Feingold

/sl Zohar Loshitzer Director March 31, 2015
Zohar Loshitze

/s/ Richard Ressler Director March 31, 2015
Richard Ressle

/s/ Ralph Thurman Director March 31, 2015
Ralph Thurmat

/s/ Robert Cresci Director March 31, 2015
Robert Cresc
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Exhibit No.

3.1
10.1M
10.2+
10.3#1)
10.4#2)
10.5#2)
10.6#(2)
10.7#2
10.8#(2)
10.9@
10.100)
10.1103)
10.120)
10.13®)
10.140)
10.150)
10.16#4)
21.1+
23.1+
24.1+
31.1+

31.2+

32.1+

EXHIBIT INDEX

Description of Exhibit

Memorandum and Articles of Association of Preshi&l

Share Exchange Deed between the Registrant anbli@tésldings, dated January 14, 2(

Registration Rights Agreement between the Registrad Presbia Holdinc

Presbia Incentive Ple

Form of Stock Option Agreement (to be issued utlgePresbia Incentive Pla

Form of Restricted Stock Agreement (to be issuatkuthe Presbia Incentive Ple

Presbia Holdings Stock Pl:

Amendment No. 1 to Preshia Holdings Stock F

Restricted Stock Grant Notice and Restricted Stoskrd Agreement between Presbia Holdings and Zbbshitzer
Lease, dated April 23, 2012, between PresbiBio lalo@ Image Holdings, In

Sublease, dated May 6, 2014, by and between Trustitaldings, Inc. and PresbiBio, LL

First Amendment to Sublease, dated July 16, 2014nbl between Trustwave Holdings, Inc. and PreshiBLC
Form of Indemnification Agreement between Presk&AUInc. and its officers and directc

Form of Indemnification Agreement between Preshi@ Bnd its director

Form of Indemnification Agreement between Preshi@ Bnd its executive officel

Services Agreement, dated as of January 1, 20tdieba PresbiBio, LLC and Orchard Capital Corpora
Offer Letter with Todd Coope

Subsidiaries of the Registre

Consent of Deloitte & Touche, LLP, Independent Regged Public Accounting Firr

Power of Attorney (included on the signature pe¢

Certification of Chief Executive Officer of Presti#.C pursuant to Rule 13a-14(a)/15d-14(a) of theuBtes Exchange
Act of 1934

Certification of Chief Accounting Officer of PresblPLC pursuant to Rule 13a-14(a)/15d-14(a) of #heuBties Exchange
Act of 1934

Certifications of Chief Executive Officer and Chigfcounting Officer of Presbia PLC pursuant to 18IC. Section 1350,
as adopted pursuant to Section 906 of the Sar-Oxley Act of 2002. (furnished herewit

#  Indicates management contract or compensatory

+ Indicates filed herewitt

(1) Previously filed as an exhibit to the registtaRRegistration Statement on Form S-1 (File N8B-384713) filed with the Securities and
Exchange Commission on January 23, 2015 and incatgubherein by referenc

(2) Previously filed as an exhibit to the registiauRRegistration Statement on Form S-1 (File NaB-384713) filed with the Securities and
Exchange Commission on October 9, 2014 and incatpdrherein by referenc
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Previously filed as an exhibit to the registisuRegistration Statement on Form S-1 (File N&B-394713) filed with the Securities and

Exchange Commission on January 12, 2015 and incatgubherein by referenc
Previously filed as an exhibit to the registiaRRegistration Statement on Form S-1 (File N8-394713) filed with the Securities and

Exchange Commission on January 15, 2015 and incatgubherein by referenc
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Exhibit 10.2

REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (the_ * Agreeméeht made and entered into as of this 28th day ofiday, 2015 (and
effective as set forth in Section 4.11 of this Agment), by and between Presbia PLC, an Irish imratpd public limited company (the “
Company’), and Presbia Holdings, LLC, a Cayman Islandswgted company with limited liability company (* Hbihgs”),
WITTNESSETH THAT

WHEREAS, the Company intends to complete an intiddlic offering (the “ IPQO) of its ordinary shares, par value $0.001 per sfthe
“ Ordinary Share¥), described in a Registration Statement on Fofin S

WHEREAS, Holdings will hold a substantial numberQfdinary Shares on the Effective Date pursuaatgbare exchange agreement
between the Company and Holdings entered into poithie IPO (such exchange, the “ Share Exchédnhgad

WHEREAS, the Company wishes to provide Holdingshwirtain registration rights as set forth herein.
NOW, THEREFORE, in consideration of the premises #hie mutual covenants and agreements contairtbisidgreement, the parties
hereto, intending to be legally bound, agree devd:
ARTICLE |
DEFINITIONS

Section 1.01 _ Certain Defined TerrmAs. used in this Agreement, the following terms Bhave the following meanings:

“Affiliate” of any specified Person means any otarson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. For psies of this definition, “control” (including, wittorrelative meanings, the terms
“controlling,” “controlled by” and “under common otrol with”), as used with respect to any Perstiallanean the possession, directly or
indirectly, of the power to direct or cause theedtion of the management or policies of such Pemsbether through the ownership of voting
stock, by agreement or otherwise.

“Agreement” has the meaning given such term inRteamble.
“Beneficial Owner” has the meaning given such tarmRules 13d-3 and 13d-5 under the Exchange Act.

“Blackout Perio” has the meaning set forth in Section 2.10(a,



“Business Day” means any day that is not a Satyr@&unday or a day on which commercial banks w Merk City are required or
authorized to be closed.

“Commission” means the United States SecuritiesEamhange Commission, and any successor commissiagency having similar
powers.

“Company” has the meaning set forth in the Preamble

“Delay Notice” has the meaning set forth in Secttodl (e)(ii).

“Demand Exercise Notice” has the meaning set fortBection 2.01(a).

“Demanding Party” has the meaning set forth in Bac2.01(a).

“Demand Registration” has the meaning set fortSeation 2.01(a).

“Demand Registration Maximum Offering Size” has theaning set forth in Section 2.01(f).

“Demand Registration Request” has the meaningostt in Section 2.01(a).

“Disadvantageous Condition” means the existen@ngfacquisition, disposition or other material sattion involving the Company or
any of its Subsidiaries or any material financiatj\dty, or the unavailability of any required finaial statements, or the possession by the
Company of material information which, in the judgmh of the Board of Directors of the Company, woubd be in the best interests of the

Company or any of its Subsidiaries to disclose Registration Statement.

“Effective Date” means the date on which the Consinis declares effective the registration staterimetidlly filed by the SEC with the
Commission on March 20, 2014.

“Equity Interests” means any shares of any clasedes of capital stock of the Company or any sées or instruments (including debt
securities) directly or indirectly convertible inbo exercisable or exchangeable for shares of kasg or series of capital stock of the Company
(or which are convertible into or exercisable ocleangeable for another security or instrument whichn turn, directly or indirectly
convertible into or exercisable or exchangeablekares of any class or series of capital sto¢ch@fCompany), whether at the time of issue
or upon the passage of time or the occurrencetofdievents, whether now authorized or not.

“Exchange Act” means the Securities Exchange Adi9#¥4, as amended, and the rules and regulatiensuthder.

“FINRA” means the Financial Industry Regulation Aatity.



“Holders” means Holdings, for so long as (and @ éixtent that) it owns any Registrable Securides, each of its successors, assigns,
and direct and indirect transferees who becometergid owners of Registrable Securities or seesrékercisable, exchangeable or convertibl
into Registrable Securities in accordance with sigseement.

“Information Blackout” has the meaning set fortfSaction 2.10(a).
“Initial Shares” has the meaning set forth in Sat2.04(e).

“IPO” has the meaning given such term in the Rézita

“Option Shares” has the meaning set forth in Saci®4(e).
“Ordinary Shares” has the meaning set forth inRkeitals.

“Other Securities” shall have the meaning set fartBection 2.02(a).

“Outstanding” means with respect to any securiiesf any date, all such securities theretofongeidsexcept any such securities
theretofore converted, exercised or canceled at Imekthe issuer or any successor thereto (whethigs treasury or not) or any Affiliate of the
issuer or any successor thereto.

“Person” means any individual, corporation (inchginhot-for-profit), general or limited partnershiipited liability company, joint
venture, association, joint-stock corporation, testaust, unincorporated organization or governnegrmny political subdivision, agency or
instrumentality thereof or any other entity of dyd.

“Piggyback Registration Maximum Offering Size” g meaning set forth in Section 2.02(b).

“Prospectus’means the prospectus included in a Registratice@&nt, including any preliminary prospectus or siary prospectus, al
any such prospectus or preliminary or summary o as amended or supplemented, and in eacinchs#ing all material incorporated by
reference therein.

“Public Offering” means an underwritten public offey of Equity Interests pursuant to an effectivegiRtration Statement under the
Securities Act.

“Registrable Securities” means any Ordinary Sheassed by the Company to Holdings pursuant to tleé&Exchange or acquired by
Holdings in the IPO as well as any Ordinary Shasssed with respect thereto as a result of a ftplik stock dividend or similar transaction.
As to any particular Registrable Securities, suamtusties shall cease to be Registrable Securitiesn (i) a Registration Statement with respec
to the sale of such securities shall have becofeetafe under the Securities Act and such secargfell have been disposed of under such
Registration Statement; (ii) they shall have bestriluted to the public pursuant to Rule 144) tiiey shall have been otherwise transferred c
disposed of, and new certificates therefor notibgaa restrictive legend restricting further traars$hall have been delivered by the Company,
and subsequent transfer or disposition of thenl sbarequire their registration or qualificationder the Securities Act or any state securities
laws; or (iv) they shall have ceased to be outstand



“Registration Expenses” has the meaning set forthdction 2.03.

“Registration Statement” means a registration statg filed by an issuer with the Commission andaalendments and supplements to
any such registration statement, including anyustay prospectus, preliminary prospectus or isfugr writing prospectus or any amendment
or supplement, in each case including the Prospacmtained therein, all exhibits thereto and atarial incorporated by reference therein.

“Rule 144" means Rule 144 (or any successor prorjsinder the Securities Act.

“Securities Act” means the Securities Act of 1988 amended, and the rules and regulations thereunde

“Holdings” has the meaning set forth in the Preambl

“Transferee” has the meaning set forth in Secti@i@).

“Transferring Holder” has the meaning set forttSection 3.01(a).

ARTICLE Il
REGISTRATION RIGHTS

Section 2.01 Demand Registration Rights.

(a) Commencing six months following the consummratibthe IPO, but not within 180 days after thesianmation of any Public
Offering, Holdings (and certain Transferees, ag@¢h in Section 3.01(a)) shall have the righteéquire the Company to file a Registration
Statement under the Securities Act, covering aflror part of its Registrable Securities, by delivgia written notice thereof to the Company
specifying the number of Registrable SecuritieBddncluded in such registration and the intendethod of distribution thereof. Such request
pursuant to this Section 2.01 is referred to heasithe “ Demand Registration Requédhe registration so requested is referred to hegitn
“ Demand Reqistratiori and the person or entityi.€., Holdings and such Transferees) making such reédgiesferred to as the_* Demanding
Party.” There shall be no limit on the number of timkattHoldings and its Transferees may exercise ddmegistration rights under this
Section 2.01. As promptly as practicable, but terlthan ten Business Days after receipt of a Dehiregistration Request, the Company sha
give written notice (the “ Demand Exercise Notiyef such Demand Registration Request to all othelders. In all instances, the Demanding
Party and the Company shall cooperate in good faijarding a Demand Registration Request shoul@timepany have any planned offering
(s), or if the Company has effected an offeringg®Equity Interests (other than pursuant to a Regfion Statement on Form S-8), within six
months of the delivery of such Demand RegistraRequest.




(b) The Company shall include in the Demand Regjisin the Registrable Securities requested to tladed therein by the
Demanding Party and by any other Holders that $tealé made a written request to the Company fdusian in such registration (which
request shall specify the maximum number of Regjidtr Securities intended to be disposed of by stioér Holder) within 30 days after the
receipt of the Demand Exercise Notice.

(c) The Company shall use its reasonable bestteffor(i) effect the registration under the SeesiAct (including by means of a
shelf registration pursuant to Rule 415 under theuBties Act if so requested by the DemandingyPamt if the Company is then eligible to
effect such a registration on Form S-3 or on argassor to Form S-3) of the Registrable Secuniigish the Company has been so requestec
to register by the Demanding Party and the othédéts (to the extent permitted to be registereakcicordance with the terms hereof), for
distribution in accordance with the intended methbdistribution described in the Demand RegistratiRequest, and (ii) if requested by the
Demanding Party, obtain acceleration of the effectiate of the Registration Statement relatingitthsegistration.

(d) If a requested registration pursuant to thisti®a 2.01 involves an underwritten offering, therBanding Party shall have the
right to select an investment banker or bankersatibnally recognized standing to administer tHerafg; provided, however, that such
investment banker or bankers shall be reasonabgfaztory to the Company. The Company shall ndtiy Demanding Party if the Company
objects to any investment banker or manager seldstéhe Demanding Party pursuant to this Sectift (&) within ten (10) Business Days
after the Demanding Party has notified the Comparsuch selection.

(e) Notwithstanding anything to the contrary irstBiection 2.01:

(i) If the managing underwriter of any underwritteablic Offering shall advise the Demanding Pahnit the Registrable
Securities covered by the Registration Statememaizbe sold in such offering within a price raageeptable to the Demanding
Party, then the Demanding Party shall have the tmhotify the Company that it has determined thatRegistration Statement be
abandoned or withdrawn, in which event the Companall abandon or withdraw such Registration Stateraed notify all other
Holders participating in such Demand Registration.

(ii) If the Board of Directors of the Company detémes in good faith that a Disadvantageous Comndiiists, the Company
shall, notwithstanding any other provision of tAigicle II, be entitled, upon the giving of a wett notice (a “ Delay Notic8 to
such effect to each Holder of Registrable Securitieluded or to be included in such Registratitaténent, to delay the filing of
such Registration Statement until, in the judgnoérthe Board of Directors of the Company, such Bsatageous Condition no
longer exists (notice of which the Company shadinpptly deliver to the Holders of the Registrable8éies with respect to which
any such Registration Statement was to have bkssh);fprovided, however, that such delay shallexateed a period of ninety
(90) days from the date the Demand RegistratioruBglgjs received by the Company; provided, furttiext the Company may not
utilize this right more than once in any twelve-rifoperiod.
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(f In connection with any Demand Registration Resfunvolving an underwritten offering, if the maivag underwriter shall advi
the Company that, in its view, the number of sdimgi(including the Registrable Securities) thatltolders, the Company and any other
Person intend to include in such registration edsebe largest number of securities which can lkiesuch offering at a price reasonably
acceptable to the Demanding Party (the “* DemandsRation Maximum Offering Siz®, the Company will include in such registration the
following priority, up to the Demand Registratioraddmum Offering Size:

(i) first, the Registrable Securities requestetiéancluded in such registration pursuant to tlesti®n 2.01; if the number of
Registrable Securities requested to be includedesdsthe Demand Registration Maximum Offering Stzen the Registrable
Securities to be included in such registrationIdteabllocated first to the Demanding Party andeh#er pro rata among the other
Holders requesting registration based on the numbsecurities duly requested to be included irhsegistration by each such
Holder; and

(ii) second, the securities to be offered by thenGany; and

(i) third, all other securities requested by atlyes Person to be included in such registratiomsioant to contractual
registration rights or otherwise).

(9) Notwithstanding the foregoing, the Company khat be obligated to effect, or to take any actiorffect, any registration
pursuant to this Section 2.01 with respect to tegifrable Securities during the period startinthwhe date 30 days prior to the Company’s
good faith estimate of the date of filing of, andling on a date 180 days after the effective dita registration subject to Section 2.02 hereof

(h) The Company shall not have any obligation hedeu to register any Registrable Securities urfierSection 2.01 unless it sh
have received requests from a Demanding Party toeat blolders to register (i) at least ten perc&f#f) of the Outstanding Registrable
Securities or (ii) Ordinary Shares having an aggregnarket valuation, based on the most recening@sice of the Ordinary Shares at the t
of the demand, of $10 million, whichever is less.

(i) No registration of Registrable Securities unthés Section 2.01 shall relieve the Company oblikgations (if any) to effect
registrations of Registrable Securities pursuai@dotion 2.02.



Section 2.02 Piggyback Registration Rights.

(a) At any time commencing six months following tR®, if the Company proposes to register (whegineposed to be offered for
sale by the Company or by any other Person) ameshid capital stock (collectively, the “ Other 88ties”) under the Securities Act on a
form and in a manner that would permit registratibthe Registrable Securities for sale to the jpulthder the Securities Act, each Holder of
Registrable Securities will have the right to ird®uts Registrable Securities in such registraitiomccordance with this Section 2.02. The
Company will give prompt written notice to all Helds of Registrable Securities of its intentionegister the Other Securities, describing the
number of shares to be registered for sale andfgmecthe form and manner and the other relevants involved in such proposed registratior
(including, without limitation, whether or not suodgistration will be in connection with an undeitten offering, and if so, the identity of the
managing underwriter and whether such offering beéllpursuant to a “best efforts” or “firm commitntieanderwriting). Upon the written
request of any Holder delivered to the Companyiwitts days after such notice shall have been reddiy such Holder (which request shall
specify the maximum number of Registrable Securititended to be disposed of by such Holder aniil abwafirm that such Holder will
dispose of such Registrable Securities pursuathtt@ompany’s intended method of disposition),Gloenpany will use its reasonable best
efforts to effect the registration under the Sd@msiAct of all Registrable Securities that the @amy has been so requested to register by the
Holders of such Registrable Securities; providedyéver, that:

(i) if such registration involves an underwritteffieoing, all Holders requesting that their RegibteaSecurities be included in
such registration must sell their Registrable Séearto the underwriters selected by the Compamylfor such other Person
offering the Other Securities) on the same ternascamditions as the terms and conditions that afgptiie Company (and/or such
other Person(s) offering the Other Securities);

(ii) if, at any time after giving such written nodi of its intention to register any of such Regiske Securities for sale, and
prior to the effective date of the Registrationt&taent filed in connection with such registratitie Company shall determine for
any reason to withdraw such Registration StatentleatCompany may, at its election, give writtenig®bf such determination to
each Holder that has requested to register RebistBecurities and thereupon the Company shaklrved of its obligation to
register any Registrable Securities in connectigh such registration; provided, however, thatRegistration Expenses of such
withdrawn registration shall be borne by the Conyparaccordance with Section 2.03 hereof (or, éytlare not permitted to be
borne by the Company pursuant to applicable laez@bmpany may cause such expenses to be borneshyf @a non-Irish
subsidiaries); and

(iii) the Company shall have no obligation to pae/iregistration rights pursuant to this Sectior2 210ring the period starting
with the date 30 days prior to the Company’s gaothfestimate of the date of filing of, and endorga date 180 days after the
effective date of, a registration subject to Sec#d1 hereof; provided, however, that the Compases its reasonable best effort
cause such Registration Statement to become ef#ecti



(b) In connection with any Public Offering with pesct to which Holders shall have requested registrgursuant to this
Section 2.02, if the managing underwriter shallisglthe Company that, in its view, the number cliséies (including the Registrable
Securities) that the Company, the Holders and dmgrderson intend to include in such registra¢ieceeds the largest number of securities
which can be sold without having an adverse effecsuch offering, including the price at which sgeleurities can be sold (the “ Piggyback
Registration Maximum Offering SiZ¢, the Company will include in such registratiam the following priority, up to the Piggyback
Registration Maximum Offering Size:

(i) first, all the Other Securities that the Compg@noposes to include in such registration;

(ii) second, the Registrable Securities requesidibtregistered pursuant to this Section 2.0efrtumber of Registrable
Securities requested to be included exceeds tlgyPagk Registration Maximum Offering Size, then Registrable Securities to
included in such registration shall be allocatest fio Holdings, second to any Person identifiedHloydings and then pro rata
among the other Holders requesting registratioedas the number of securities duly requested tadiaded in such registration
by each such Holder; and

(iii) third, all Other Securities requested by akier Person to be included in such registratiamsggant to contractual
registration rights or otherwise).

(c) If a Holder decides not to include all of itedistrable Securities in any Registration Statertiereatfter filed by the Company,
such Holder shall nevertheless continue to haveigi to include any Registrable Securities in anfgsequent Registration Statement or
Registration Statements as may be filed by the Gomppvith respect to offerings of securities, albnpghe terms and conditions set forth
herein.

(d) Notwithstanding anything in this Article Il tbe contrary, the Company shall not be requiregite notice of, or effect any
registration of Registrable Securities under thische 1l incidental to, the registration of any it securities in connection with mergers,
consolidations, acquisitions, exchange offers, stpson offers, dividend reinvestment plans orcgtoptions or other employee benefit or
compensation plans.

Section 2.03 Reqistration Expenses.

To the extent permitted by applicable law the Conypghall pay, or if such payment is not permittgdapplicable law, the Company
shall cause one of its non-Irish subsidiaries g p Registration Expenses in connection withrbgistration of Registrable Securities
pursuant to this Article 1l. “Registration Expensaseans all expenses incident to the Company’soperdnce of or compliance with Article 11,
including, without limitation, all registration lifig and qualification fees (including filing feasth respect to FINRA), all fees and expenses o
complying with state securities or “blue sky” laguscluding reasonable fees and disbursements acdnwnriters’ counsel in connection with any
“blue sky” memorandum or survey), all printing erpes, all listing fees, all registrars’ and transigents’ fees, the fees and disbursements o
counsel for the Company and of its independentfigetpublic accountants, including the expensearnf special audits and/or “comfort”
letters required by or incident to such performaamoe compliance, but excluding underwriting disdsuand commissions, applicable transfer
taxes, if any, and the fees and disbursementseddttbrneys-in-fact and the custodian for the Haldim addition, in connection with each
registration, the Company shall pay the reasorfalele and expenses of one legal counsel to représeitterests of the Holders selling
Registrable Securities in such registration.



Section 2.04 Reqistration Procedures.

(a) If and whenever the Company is required tocttiee registration of any Registrable Securitiedar the Securities Act as
provided in this Article I, the Company will;

(i) promptly prepare and file with the CommissioRegistration Statement with respect to such Rexdikt Securities and use
its reasonable best efforts to cause such Registratatement to become effective as soon as rebbopracticable thereafter;

(i) prepare and file with the Commission such admants (including any statutory prospectus, prelary prospectus or
issuer free writing prospectus or any amendmestipplement) and supplements to such Registratimer@ent and the Prospectus
used in connection therewith as may be necess&meip such Registration Statement effective arobhoply with the provisions of
the Securities Act with respect to the dispositidmll Registrable Securities covered by such Regfisn Statement until the earlier
of (a) such time as all such Registrable Securitase been disposed of in accordance with the dietiimethods of disposition by
the seller or sellers thereof set forth in suchifeafion Statement, and (b) 210 days from the datd Registration Statement first
becomes effective;

(iii) furnish to each seller of such Registrable&ities such number of conformed copies of suchistation Statement and
of each such amendment and supplement theretag¢maase including all exhibits), such number qiies of the Prospectus
included in such Registration Statement, in conftyrmvith the requirements of the Securities Actclsdocuments incorporated by
reference in such Registration Statement or Prégpend such other documents as such seller msgnably request in order to
facilitate the sale of such Registrable Securities;

(iv) register or qualify all Registrable Securitesd other securities covered by such Registr&tatement under such
securities or “blue skylaws of such jurisdictions as each seller shakoeably request, and do any and all other actséhangds tha
may be necessary to enable each such seller tormomate the disposition in such jurisdictions ofResgistrable Securities covered
by such Registration Statement, except that thepgaomshall not for any such purpose be requiregtdify generally to do
business as a foreign corporation in any jurisdictvherein it is not so qualified, to subject itdeltaxation in respect of doing
business in any such jurisdiction or to consemjeneral service of process in any such jurisdigtion

9



(v) furnish to each seller of Registrable Secusitien the date that the Registrable Securities@ieered to the underwriters
for sale in connection with a Public Offering, brsuch registration does not involve an undergritPublic Offering, on the date
that the Registration Statement with respect tt Registrable Securities becomes effective, (ajpmion, dated such date, of the
counsel representing the Company for the purposedf registration, in form and substance as imexily given to underwriters
in a Public Offering, addressed to the underwrjtémsny, or if there are no such underwritersthie sellers of Registrable Securities
in such registration, and (b) a “comfolétter, dated such date, from the independentfiserfpublic accountants of the Company
form and substance as is customarily given by ieddpnt certified public accountants to underwriters Public Offering,
addressed to the underwriters, if any, or if theeeno such underwriters, to the sellers of RegjitgtrSecurities;

(vi) promptly notify each seller of Registrable 8dties covered by such Registration Statemenhytiane when a Prospect
relating thereto is required to be delivered untlerSecurities Act of the happening of any everat essult of which the Prospectus
included in such Registration Statement, as thaffect, includes an untrue statement of a matéa@lor omits to state any
material fact required to be stated therein or ssaey to make the statements therein not misleaditige light of the circumstanc
then existing and if it is necessary to amend ppment such Prospectus to comply with applickme and at the request of any
such seller prepare and furnish to such selleasomable number of copies of a supplement to anandment of such Prospectus
as may be necessary so that, as thereafter delitethe purchasers of such Registrable Securgtied) Prospectus shall not inclt
an untrue statement of a material fact or omitatesa material fact required to be stated theyemecessary to make the statement
therein not misleading in the light of the circuarstes then existing and shall otherwise complylimaterial respects with
applicable law;

(vii) comply with all applicable rules and regutats of the Commission, and make available to itsisty holders, as soon as
reasonably practicable, an earnings statementicgvameriod of at least twelve months, beginninip the first month of the first
fiscal quarter after the effective date of suchiBRegtion Statement, which earning statement sfadisfy the provisions of
Section 11(a) of the Securities Act;

(viii) use all reasonable efforts to facilitate ttistribution and sale of any Ordinary Shares toffered pursuant to this
Agreement, including without limitation, by causiagpropriate officers of the Company to attend ‘@ogd shows” and analyst
presentations and otherwise use commercially redderefforts to cooperate as requested by the wmitiers or any Holder of
Registrable Securities in the offering, marketingelling of the Registrable Securities;
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(ix) cause all such Registrable Securities regstgrursuant hereto to be listed on the securikelsange or quoted on the
interdealer quotation system on which the Ordir&imares are listed or quoted, if such listing ortgtion is then permitted under-
rules of such exchange or quotation system, andgea@ transfer agent, registrar and CUSIP or ISlishber for such Registrable
Securities no later than the effective date of dRepistration Statement; and

(x) issue to any underwriter to which any HoldeRafgistrable Securities may sell such Registrabtaifities in connection
with any such registration (and to any direct alirect transferee of any such underwriter) cewdilés evidencing Ordinary Shares
without restrictive legends.

The Company may require each seller of Registr@blurities as to which any registration is beirfgatéd to furnish the Company with
such information regarding such seller and theidigion of such Registrable Securities as the Camggmay from time to time reasonably
request in writing and as shall be required by igpple law or by the Commission in connection thdile The Company shall have no
obligation to have a Registration Statement dedlaffective or incur costs in connection therewitttil the seller of such Registrable Secur
provides such information to the Company; providemyever, that if the applicable Registration Stetat is a resale shelf Registration
Statement filed pursuant to Rule 415 under the @exs1Act, the Company shall have the right tolesde such seller from the table of selling
shareholders set forth in such Registration Statémending receipt of such information but not &eg the preparation, filing or declaration
the effectiveness of such Registration Statemetited@xtent that such Registration Statement ith@benefit of other selling shareholders an
such other selling shareholder(s) caused the Coyrnipdiile such Registration Statement.

(b) If requested by the underwriters for any Pulllitering of Registrable Securities on behalf dd@der or Holders of Registrable
Securities pursuant to a registration requeste@mgdction 2.01 or 2.02 hereof, the Company anld sach Holder of Registrable Securities
will enter into and perform their respective obtigas under an underwriting agreement with suchenndters for such offering, such
agreement to contain such representations and ntimsay the Company and such Holders and such t#hmas and conditions as are
customarily contained in underwriting agreementhwéspect to secondary distributions, includinghawut limitation, indemnities to the effe
and to the extent provided in Sections 2.06 and Beédeof and delivery of opinions of counsel antbaatant letters.

(c) If any registration pursuant to Section 2.02 @2 hereof shall be in connection with an undéter Public Offering, each
Holder that includes Registrable Securities in dRahlic Offering agrees, if so required by the ngang underwriter(s), not to effect any put
sale or distribution (including any sale pursuanRule 144) of Equity Securities (other than ag pasuch underwritten Public Offering) witt
ten days prior to or 90 days after (i) the effegtilate of the Registration Statement with resmestith underwritten Public Offering, or (ii) in
the event of a shelf Registration Statement, tms@mmation of an underwritten takedown; providedyéver, that the 90 day period referred
to in this Section 2.04(c) may be extended to upd days upon the managing underwriter’s or undtg’ reasonable request.
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(d) The Company agrees, if so required by the magagnderwriter(s) in connection with an undervenittPublic Offering of
Registrable Securities pursuant to Section 2.(A.@, not to effect any public or private sale stribution of any of its Equity Interests (other
than as part of such underwritten Public Offerimigg|uding a sale pursuant to Regulation D underSbcurities Act (or Section 4(2) thereof),
within ten days prior to or 90 days after (i) tHieetive date of the Registration Statement witkpext to such underwritten Public Offering, or
(ii) in the event of a shelf Registration Statem#émé consummation of an underwritten takedownepkm connection with any equity
incentive plan, agreement, bonus, award, stockhasee plan, stock option plan or other stock arrarege registered on Form S-8 or an
acquisition, merger or exchange offer; providedyéwer, that the 9@ay period referred to in this Section 2.04(d) rhayextended to up to 1
days upon the managing underwriter's or undervwg’itezasonable request.

(e) It is understood that in any underwritten dffgrof Registrable Securities, in addition to thares (the “ Initial Sharé3 the
underwriters have committed to purchase, the undlémg agreement may grant the underwriters anooptd purchase a number of additional
shares (the “ Option Shar8sequal to up to 15% of the Initial Shares (orls@ther maximum amount as FINRA may then permitiliGary
Shares proposed to be sold by the Company anddlieid of Registrable Securities shall be allocitsveen Initial Shares and Option
Shares as agreed or, in the absence of agreemesiiapt to Sections 2.01 or 2.02 hereof.

(f) No Holder of Registrable Securities may papiéte in any Public Offering hereunder unless iagijees to sell its Registrable
Securities on the basis provided in any underwgitimangements approved by the Persons entitlediheéer to approve such arrangements,
and (ii) completes and executes all questionngir@sers of attorney, indemnities, underwriting &gnents and other documents reasonably
required under the terms of such underwriting ayeaments and this Article Il.

Section 2.05 Preparation; Reasonable Invdgiima

In connection with the preparation and filing o€lkedegistration Statement registering RegistrabluBties under the Securities Act, the
Company will give the Holders on whose behalf sRelgistrable Securities are to be so registeredtaidunderwriters, if any, and their
respective counsel and accountants, the opporttojigrticipate in the preparation of such RegigtreStatement, each Prospectus included
therein or filed with the Commission, and each atimeent thereof or supplement thereto, and will giseh of them such access to its books
and records and such opportunities to discussubiméss of the Company with its officers and tlependent public accountants who have
issued a report on its financial statements ad Beakasonably necessary, in the opinion of sualdéts and such underwriters or their
respective counsel, to conduct a reasonable imagigin within the meaning of the Securities Act.
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Section 2.06 Indemnification.

(a) In the case of any Registration Statement fileder the Securities Act pursuant to Section 2r03ection 2.02, the Company
will indemnify and hold harmless or cause to beemdified and held harmless the seller of any Reah#t Securities covered by such
Registration Statement, its directors, officers amployees, each other Person who participates asderwriter in the offering or sale of such
Registrable Securities, each officer, director amgployee of each such underwriter, and each otresoR, if any, who controls such seller, or
each officer, director and employee of such setlesuch underwriter, or each officer, director @naployee of such underwriter, within the
meaning of Section 15 of the Securities Act or Bac20(a) of the Exchange Act, against any losslagns, damages, liabilities and expenses,
joint or several, to which any such Person may becsubject under the Securities Act or otherwissofiar as such losses, claims, dama
liabilities or expenses (or actions or proceedingespect thereof) arise out of or are based (Ppa@my untrue statement or alleged untrue
statement of a material fact in any RegistratiaateShent (including any document incorporated bgrezfce therein) under which the
Registrable Securities were registered under tharies Act, or any Prospectus or issuer freeimgiprospectus or any amendment or
supplement thereto, or in any filing made in conioecwith the qualification of the offering unddret securities or other “blue sky” laws of any
jurisdiction in which Registrable Securities aréeoéd, or the omission or alleged omission to stateaterial fact required to be stated the
or necessary to make the statements therein ntgadiag, or (ii) any violation or alleged violatitny the Company of the Securities Act, the
Exchange Act or other federal or state law or arg or regulation promulgated under the Securiiets the Exchange Act or other federal or
state law; and the Company will reimburse or caheaeimbursement of each such Person for any tegaty other expenses reasonably
incurred by them in connection with investigatirrgdefending any such loss, claim, damage, liabditgxpense; provided, however, that the
Company shall not be liable in any such case t@gtent that any such loss, claim, damage, lighilitexpense (or action or proceeding in
respect thereof) arises out of or is based upaméamie statement or alleged untrue statement ossdam or alleged omission made in such
Registration Statement, Prospectus, issuer freggmprospectus or blue sky filing or any amendn@rgupplement thereto in reliance upon
and in conformity with written information furnistieo the Company for use in the preparation thelogafuch seller, underwriter or neeiling
controlling Person, as the case may be. Such indgstrall remain in full force and effect regardied any investigation made by or on behalf
of such Person and shall survive the transfer dfi securities by such seller.
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(b) The Company may require, as a condition tauidiclg any Registrable Securities in any RegistraBtatement filed pursuant to
this Article Il, that the Company shall have reeghan undertaking reasonably satisfactory to inf(9 the prospective seller of such
Registrable Securities to indemnify and hold hassl@n the same manner and to the same extent fastean Section 2.06(a) hereof, except
that any such prospective seller shall not in argnebe liable to the Company pursuant theret@foamount in excess of the net proceeds of
the sale of such prospective seller’'s RegistrabluBties) the Company, each officer, director amployee of the Company, each underwrite
of such securities, each officer, director and @ypé of each such underwriter and each other Pdfsamy, who controls the Company or any
such underwriter or any officer, director or emm@eythereof within the meaning of Section 15 of$leeurities Act or Section 20 of the
Exchange Act, and (ii) each such underwriter ohssecurities to indemnify and hold harmless (indhme manner and to the same extent as
set forth in Section 2.06(a) hereof) the Compaagheofficer, director and employee of the Compa&agh prospective seller, each officer,
director and employee of each prospective selldre@th other Person, if any, who controls the Capa any prospective seller or any
officer, director or employee thereof within theanang of Section 15 of the Securities Act or Set0 of the Exchange Act, but in each case
only with respect to any statement in or omissimmf such Registration Statement, any Prospectlisded therein, or any amendment or
supplement thereto if such statement or omissiamade in reliance upon and in conformity with tentinformation furnished by such
prospective seller or such underwriter, as the n@sebe, to the Company for use in the preparatf@uch Registration Statement, Prospectus
amendment or supplement; provided, however, thititisstanding anything in this Agreement to thetcary, the indemnity agreement
contained in this subsection 2.06(b) shall notypplamounts paid in settlement of any such lds&ne damage, liability or expense (or action
or proceeding in respect thereof) if such settlenseaffected without the consent of the indemmifyparty; provided that in no event shall any
indemnity under this subsection 2.06(b) exceedtigroceeds from the offering received by sucleimaifying party. Such indemnity shall
remain in full force and effect regardless of amyeistigation made by the indemnified party andlshaVive the transfer of such securities by
such seller.

(c) Promptly after receipt by an indemnified pasfynotice of the commencement of any action or @edling (including any
investigation by any governmental authority) inuntya claim referred to in Section 2.06(a) or (bjdof, such indemnified party will, if a
claim in respect thereof is to be made againshdamnifying party, give written notice to the latté the commencement of such action;
provided, however, that the failure of any indenuifparty to give notice as provided herein shatlrelieve the indemnifying party of its
obligations under the preceding provisions of 8egtion 2.06, except to the extent that the indBmg party is actually prejudiced by such
failure to give notice. In case any such actiobriaught against an indemnified party, unless imsndemnified party’s reasonable judgment a
conflict of interest between such indemnified amdemnifying parties may exist in respect of suainel(in which case, the indemnifying party
shall not be liable for the fees and expenses aérttan one (1) counsel for all sellers of Regid&r&ecurities, or more than one counsel for
the underwriters in connection with any one (1)aacbr separate but similar or related actions),itfdemnifying party will be entitled to
participate in and to assume the defense themoflyj with any other indemnifying party similarhpotified, to the extent that it may wish with
counsel reasonably satisfactory to such indemnijtly, and after notice from the indemnifying pad such indemnified party of its election
so to assume the defense thereof, the indemnifyanty will not be liable to such indemnified pafty any legal or other expenses subsequ
incurred by the latter in connection with the defethereof.

(d) The indemnity provided for hereunder shall imotre to the benefit of any indemnified party te #ixtent that such indemnified
party failed to comply with the applicable prospectielivery requirements of the Securities Actremtapplicable to the person asserting the
loss, claim, damage or liability for which indenmyni$ sought.

(e) The right to indemnification under this Sectif6 shall survive indefinitely.
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Section 2.07 Contribution.

(a) If the indemnification provided for in Secti@r06 is unavailable to the indemnified partiesaspect of any losses, claims,
damages, liabilities or expenses referred to thetben each indemnifying party shall contributeause to be contributed to the amounts paic
or payable by such indemnified party as a resudiugh losses, claims, damages, liabilities or eseg(ii) as among the Company and each of
the selling Holders of Registrable Securities ceddry a Registration Statement, on the one hamfitrenunderwriters, on the other, in such
proportion as is appropriate to reflect the relatdenefits received by the Company and each sligigsdolder, on the one hand, and the
underwriters, on the other, from the offering of fRegistrable Securities, or if such allocationds permitted by applicable law, in such
proportion as is appropriate to reflect not only thlative benefits but also the relative faultref Company and each such selling Holder, on
the one hand, and of the underwriters, on the pth@onnection with the statements or omissioas tbsulted in such losses, claims, damage:
or liabilities, as well as any other relevant eghlé considerations, and (ii) as between the Copnganthe one hand, and each selling Holder
of Registrable Securities covered by a Registrafitaiement, on the other, in such proportion apsopriate to reflect the relative fault of the
Company and of each such selling Holder in conoratiith such statements or omissions, as well go#rer relevant equitable
considerations. The relative benefits receivedigy@ompany and each such selling Holder, on thénand, and the underwriters, on the othel
shall be deemed to be in the same proportion a®thkeproceeds from the offering (net of underimgtdiscounts and commissions but before
deducting expenses) received by the Company ardsesmt selling Holder bears to the total undemgitiliscounts and commissions received
by the underwriters. The relative fault of the C@myp and any selling Holder, on the one hand, anleotinderwriters, on the other, shall be
determined by reference to, among other thingstivenehe untrue or alleged untrue statement of emahfact or the omission or alleged
omission to state a material fact relates to inftfam supplied by the Company and any selling Hotaeby the underwriters. The relative fault
of the Company, on the one hand, and each sudhgselblder, on the other, shall be determined ligremce to, among other things, whether
the untrue or alleged untrue statement of a mafecarelates to information supplied by the Comypar any such selling Holder, and the
parties’ (including as between selling Holdersatigk intent, knowledge, access to information apgdortunity to correct or prevent such
statement or omission.

(b) The Company and the Holders of Registrable @#siagree that it would not be just and equédbtontribution pursuant to
this Section 2.07 were determined by pro rata atioa (even if the underwriters were treated aserigy for such purpose) or by any other
method of allocation that does not take accouth@fquitable considerations referred to in theguleng paragraph. The amount paid or
payable by an indemnified party as a result ofldlsses, claims, damages, liabilities or expendesreal to in the preceding paragraph shall be
deemed to include, subject to the limitations sethfabove, any legal or other expenses reasomatlyred by such indemnified party in
connection with investigating or defending any saction or claim. Notwithstanding the provisiongthis Section 2.07, no underwriter shall
required to contribute any amount in excess ofiheunt by which the total price at which the Regislie Securities underwritten by it and
offered and distributed to the public exceeds thewnt of any damages that such underwriter haswie been required to pay by reason of
such untrue or alleged untrue statement or omissi@iieged omission, and no Holder of Registr&#eurities shall be required to contribute
any amount in excess of the amount by which tred price at which the Registrable Securities ohsdolder were offered to the public
exceeds the amount of any damages that such Huddestherwise been required to pay by reason &f sotue or alleged untrue statement ot
omission or alleged omission. No person guiltyrafifiulent misrepresentation (within the meaning&dtion 11(f) of the Securities Act) shall
be entitled to contribution from any person who wasguilty of such fraudulent misrepresentatiohe Bbligation of each Holder of
Registrable Securities to contribute pursuant i® $ection 2.07 is several in the proportion thatproceeds of the offering received by such
Holder bears to the total proceeds of the offeraagived by all the Holders and not joint.
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Section 2.08 Nominees of Beneficial Owners.

In the event that any Registrable Securities ale nea nominee for the Beneficial Owner thereb& Beneficial Owner thereof may, at
its election, be treated as the Holder of such Reable Securities for purposes of any requesti@raction by any holder of Registrable
Securities pursuant to this Agreement or any detextion of any number or percentage of shares gisRable Securities held by any Holder
or Holders of Registrable Securities contemplatethis Agreement. If the Beneficial Owner of anygitrable Securities so elects, the
Company may require assurances reasonably satigfdaotit of such Beneficial Owner’'s ownership oth Registrable Securities.

Section 2.09 _Rule 144

The Company shall use all commercially reasonaffbete to take all actions necessary to comply Wi filing requirements described
in Rule 144(c)(1) or any successor thereto so asable the Holders to sell Registrable Secunitiéisout registration under the Securities Act.
Upon the written request of any Holder, the Compuaitlydeliver to such Holder a written statement@svhether it has complied with the
filing requirements under Rule 144(c)(1) or anycassor thereto.

Section 2.10 _ Information Blackout

(a) Upon written notice from the Company to the ddwk that the Company has determined in good ttagththe sale of Registrable
Securities pursuant to a Registration Statementduaguire disclosure of non-public material inf@tion not otherwise required to be
disclosed under applicable law (A) which discloswrild have a material adverse effect on the CompariB) relating to a material business
transaction involving the Company (an “ InformatBlackout”), the Company may postpone the effectivenessipfRegistration Statement
required hereunder and, if such Registration Stat¢as become effective, the Company shall no¢dpeired to maintain the effectiveness of
such Registration Statement and all Holders shiajpend sales of Registrable Securities pursuantdio Registration Statement, in each case,
until the earlier of:

(i) forty-five (45) days after the Company makestsgood faith determination, and

(i) such time as the Company notifies the Holdbet such material information has been disclosdté public or has ceas
to be material or that sales pursuant to such Ragjgn Statement may otherwise be resumed (thébruwnf days from such notice
from the Company until the day when the Informat8lackout terminates hereunder is hereinafter dadlé Blackout Period).

16



(b) Any delivery by the Company of notice of andmhation Blackout during the forty-five (45) daysmediately following
effectiveness of any Registration Statement efteptesuant to Section 2.01 hereof shall give thielets of a majority in aggregate amount of
Registrable Securities being sold the right, byttemi notice to the Company within twenty (20) Besis Days after the end of such Blackout
Period, to cancel such registration.

(c) Notwithstanding the foregoing, there shall lbenmore than two (2) Information Blackouts duringy @alendar year and no
Blackout Period shall continue for more than fditye (45) consecutive days.

Section 2.11 _ Restriction on Company Grantsulfsg@quent Registration Rights

The Company agrees that, without the prior writtensent of the Holders of a majority of the Outdtag Registrable Securities, it shall
not enter into any agreement with the holder ospeative holder of any securities of the Compamay Would grant such holder or prospective
holder any registration rights.

ARTICLE Ill
TRANSFERS

Section 3.01 _ Transfer of Rights

(a) Holdings may transfer all or any portion ofrights with respect to the Registrable Securitiegder this Agreement to any Per
(each, a " Transferé®, and any such Transferee may likewise trandfesraany portion of the rights it acquires withspect to the Registrable
Securities to a subsequent Transferee; providetifie demand registration rights of Holdings sethfin Section 2.01 hereof are not
transferable unless, and then only to the extextt Holdings expressly states that such rights haen transferred, and provided further, that
any such transfer complies with applicable law.ditays and any Transferee who transfers securdiasdther Person is referred to herein as
“ Transferring Holder”

(b) Any such transfer of rights under this Agreemaeitl be effective upon receipt by the Company(ipfvritten notice from such
Transferring Holder stating the name and addressmpfTransferee and identifying the number of Regjide Securities with respect to which
rights under this Agreement are being transferretithe nature of the rights so transferred, and@ritten agreement from the Transferee to
be bound by the terms of this Agreement, upon whigth Transferee will be deemed to be a party benad have the rights and obligations of
the Transferring Holder hereunder with respech®Registrable Securities transferred (subject@(3)).

(c) In the event the Company engages in a mergeorsolidation in which the Ordinary Shares areveoted into securities of
another company, appropriate arrangements will @genso that the registration rights provided urldisrAgreement continue to be provide
Holders by the issuer of such securities. To therdsuch new issuer, or any other company acqbiyeie Company in a merger or
consolidation, was bound by registration rightdgdtions that would conflict with the provisionstbis Agreement, the Company will use its
reasonable best efforts to modify any such “inleéfitegistration rights obligations so as not teifere in any material respects with the rights
provided under this Agreement, unless otherwiseeyby (i) Holdings or (i) if Holdings owns lessgan 50% of the Registrable Securities,
Holders then owning a majority of the Registrabde8ities.
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Section 3.02 __hKind Distributions.

If Holdings seeks to effectuate an in-kind disttibo of all or part of its Ordinary Shares to iisedt or indirect equityholders, the
Company will, subject to applicable lockups, cogpemwith Holdings and the Company’s transfer agefdcilitate such in-kind distribution in
the manner reasonably requested by Holdings. In suent, Holdings shall determine which of therdisttees shall have the right to demand
registration under Section 2.01.

ARTICLE IV
MISCELLANEOUS

Section 4.01 Consent to Assignment.

This Agreement shall inure to the benefit of andieling upon the successors, assigns and traesfefeeach of the parties hereto
including, without limitation and without the nefat an express assignment, subsequent Holdersidegthat nothing herein shall be deemed
to permit any assignment, transfer or other digjmrsdf Registrable Securities in violation of aippble law.

Section 4.02 Entire Agreement and Amendments.

This Agreement constitutes the entire agreemenngrttte parties, and merges and supersedes albpeeagreements and
understandings among the parties, whether orarittew, relating to the subject matter hereof. Neeadment, modification or interpretation of
this Agreement will have any effect unless it idueed to writing, makes specific reference to &gseement and is signed by all of the parties

Section 4.03 Notices.

All notices, requests, demands and other commuaitatequired or permitted hereunder shall be itivgrand if mailed by prepaid first-
class mail or certified mail, return receipt reqedsat any time other than during a general disicoance of postal service due to strike,
lockout or otherwise, shall be deemed to have beegived on the earlier of the date shown on theipe or three Business Days after the
postmarked date thereof and, if telexed or telemhphe original notice shall be mailed by pregait class mail within twenty-four (24) hours
after sending such notice by telex or telecopy, sivall be deemed to have been received on theBuesihess Day following dispatch and
acknowledgment of receipt by the recipisrilex or telecopy machine. In addition, noticesehinder may be delivered by hand, in which €
the notice shall be deemed effective when deliveseddy overnight courier, in which event the netghall be deemed to have been received
the next Business Day following delivery to suchiger. All notices and other communications unds Agreement shall be given to the
parties hereto at the following addresses:
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If to the Company:

Presbia PLC

Arthur Cox Buildings

Earlsfort Center

Earlsfort Terrace

Dublin 2

Ireland

Fax: 353 1 616 3901

Attention: Christopher McLaughlin

Copy to:

Lowenstein Sandler LLP

1251 Avenue of the Americas, 18th floor

New York, NY 10020

Fax: (973) 597-2351

Attention: Peter H. Ehrenberg, Esq.
David L. Goret, Esq.

If to Holdings:

Presbia Holdings

8845 Irvine Center Drive
Suite 100

Irvine, CA 92618

Copy to:

Lowenstein Sandler LLP

1251 Avenue of the Americas, 18th floor

New York, NY 10020

Fax: (973) 597-2351

Attention: Peter H. Ehrenberg, Esq.
David L. Goret, Esq.

Any party hereto may change its address specifieddtices herein by designating a new addresobgenin accordance with this
Section 4.03.

19



Section 4.04 _NokVaiver.

The waiver by any party of any breach of any taravenant, condition or agreement contained heneany default in the performance
any obligations hereunder shall not be deemed towaiver of any other breach or default of the esamof any other term, covenant,
condition, agreement or obligation.

Section 4.05 Governing Law, Jurisdiction.

(a) This Agreement shall be governed by, and coedtin accordance with, the laws of the State off Nerk, without regard to
conflict of laws principles.

(b) Each of the parties hereto hereby irrevocahty @enconditionally submits, for itself and its peoty, to the jurisdiction of any

New York State court or federal court of the Uniftdtes of America sitting in New York, and any elfgie court thereof, in any action
proceeding arising out of or relating to this Agremt, or for recognition or enforcement of any jognt, and each of the parties hereto hereb
irrevocably and unconditionally agrees that allmkin respect of any such action or proceeding bekieard and determined in any such Ne\
York State court or, to the extent permitted by,lawsuch federal court.

Section 4.06 _ Captions.

All captions are inserted for convenience only, afiltinot affect any construction or interpretatiohthis Agreement.

Section 4.07 _ Severability.

Any provision of this Agreement which is or may bete prohibited or unenforceable, as a matter ofdavegulation, will be ineffective
only to the extent of such prohibition or unenfedsiity and shall not invalidate the remaining pedens hereof if the essential purposes of thi

Agreement may be given effect despite the proloibitr unenforceability of the affected provision.

Section 4.08 Equitable Remedies

The parties hereto agree that irreparable harmadvoedur in the event that any of the agreementgamdsions of this Agreement were
not performed fully by the parties hereto in acemcke with their specific terms or conditions or vetherwise breached, and that money
damages are an inadequate remedy for breach dignéement because of the difficulty of ascertagrémd quantifying the amount of damage
that will be suffered by the parties hereto inéhent that this Agreement is not performed in agaoce with its terms or conditions or is
otherwise breached. It is accordingly hereby agteatithe parties hereto shall be entitled to @mirtion or injunctions to restrain, enjoin and
prevent breaches of this Agreement by the othdigsaand to enforce specifically the terms and sious hereof in any court of the United
States or any state having jurisdiction, such rgnteing in addition to and not in lieu of, any athights and remedies to which the other
parties are entitled to at law or in equity.
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Section 4.09 Counterparts.

This Agreement may be executed in one or more eopatts, each of which shall be deemed to be gnatj and all of which together
shall be deemed to be one and the same instrument.

Section 4.10 Recapitalizations, Exchanges,Afecting Ordinary Shares.

Except as otherwise provided in this Agreementpitoeisions of this Agreement shall apply to ang all shares of capital stock or other
securities of the Company or any successor or mssithe Company (whether by merger, consolidatiate of assets, transfer of Equity
Interests or otherwise) which may be issued ingespf, in exchange for, or in substitution of, @ndinary Shares by reason of any
reorganization, recapitalization, reclassificatiorerger, consolidation, partial or complete liqtiola, sale of assets, spin-off, stock dividend,
split, distribution to stockholders or combinatioithe Ordinary Shares or any other change in tragany’s capital structure, in order to
preserve fairly and equitably as far as practicable original rights and obligations of the pastiereto under this Agreement.

Section 4.11 __Effective Date

This Agreement shall be effective as of January2P85 (the “Effective Date”).
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized signatories
thereunto duly authorized as of the date firsfath above.

Presbia Holding:

By: /s/ Zohar Loshitze

Name: Zohar Loshitze
Title: Presiden

Presbia PLC

By: /s/ Ralph Thurmal

Name: Ralph Thurma
Title: Executive Chairman of the Bozg

[Signature Page to Registration Rights Agreement]



Presbia Ireland, Limite- Ireland

Presbia USA, Inc— Delaware (U.S.
Visitome, Inc.— California (U.S.)
PresbiBio, LLC- California (U.S.)

OPL, LLC- Delaware (U.S.
PresbiOptical, LLC- Delaware (U.S.

PIP Holdings C.V- The Netherland
Presbia Cotperatief U.~ The Netherland
Presbia Investmen- Cayman Island

Subsidiaries of Presbia PLC

Exhibit 21.1



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniReggion Statement No. 333-201758 on Form S-8uwfreport dated March 31, 2015,
relating to the consolidated financial statements financial statement schedule of Presbia PLGrisim public limited company, (the
“Company”) (which report expresses an unqualifipthion and includes an explanatory paragraph rejat allocations of expenses from
Presbia Holdings, the Company’s ultimate contrgléiareholder, and arrangements with related padjgearing in this Annual Report on
Form 10-K of Presbia PLC for the year ended Decer@bhe2014.

/sl Deloitte & Touche LLF
Los Angeles, Californii
March 31, 201!




EXHIBIT 31.1

PRESBIA PLC
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Todd Cooper, certify that:
1. I have reviewed this Annual Report on Form 10fHresbia PLC;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dméttate a material fact necessary to mak
the statements made, in light of the circumstanoeer which such statements were made, not misigadih respect to the period covered by

this report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) foreéhéstrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

(b) Evaluated the effectiveness of the registragigslosure controls and procedures and presentgisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; an

(c) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter that has materiallyciff@, or is reasonably likely to materially affettie registrans internal control ove

financial reporting; an

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiernal control over financial reporting,
to the registrant’s auditors and the audit commitibthe registrant’'s board of directors (or pessperforming the equivalent functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cooirer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reportin

Date: March 31, 2015 By: /s/ Todd Cooper
Todd Coope

Chief Executive Office




EXHIBIT 31.2

PRESBIA PLC
CERTIFICATION OF CHIEF ACCOUNTING OFFICER

I, Richard Fogarty, certify that:
1. I have reviewed this Annual Report on Form 10fHresbia PLC;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dméttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by

this report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) foreéhéstrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

(b) Evaluated the effectiveness of the registragigslosure controls and procedures and presentgisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; an

(c) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter that has materiallyciff@, or is reasonably likely to materially affettie registrans internal control ove

financial reporting; an

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiernal control over financial reporting,
to the registrant’s auditors and the audit commitibthe registrant’'s board of directors (or pessperforming the equivalent functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cooirer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reportin

Date: March 31, 2015 By: /s/ Richard Fogarty
Richard Fogart

Chief Accounting Office!




EXHIBIT 32.1

CERTIFICATIONS OF
CHIEF EXECUTIVE OFFICER AND CHIEF ACCOUNTING OFFICE R
OF PRESBIA PLC
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10fkPoesbia PLC (the “Company”) for the fiscal yeaded December 31, 2014, as
filed with the Securities and Exchange Commissioithe date hereof (the “ReportTpdd Cooper, as Chief Executive Officer of the Camy
and Richard Fogarty, as Chief Accounting Officetted Company, each hereby certifies, pursuant td.83C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A20602, that, to the best of his knowledge, bagmahwa review of the Report:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExafeAct of 1934, as amended; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl Todd Cooper

Name: Todd Coope

Title: Chief Executive Office
Date: March 31, 201

/sl Richard Fogarty

Name: Richard Fogari

Title: Chief Accounting Office
Date: March 31, 201




