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%STAGE

NXSTAGE MEDICAL, INC.
350 Merrimack Street
Lawrence, Massachusetts 01843

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 21, 2015

To our stockholders:

We invite you to our 2015 Annual Meeting of Stockters, which will be held at the Lanam Club at 26@rth Main Street, Andover,
Massachusetts on Thursday, May 21, 2015 at 10r0Q cal time. At the Annual Meeting, stockholdend consider and act upon the
following matters:

1. The election of the eight nominees identifiethiis proxy statement to our Board of Directors;
2. An advisory vote on our named executive officeosnpensation;

3. The ratification of our Audit Committee’s seliect of Ernst & Young LLP as our independent registiepublic accounting firm
for the 2015 fiscal year;

4. The approval of an amendment to our 2005 Empgl@teck Purchase Plan to increase the number odsstizat may be issued
pursuant to the plan by an additional 200,000 shaned

5. The transaction of such other business as napepy come before the meeting and any adjournn@mgestponements.

Only stockholders of record at the close of busir@sMarch 23, 2015 are entitled to receive naif¢éo attend, and to vote at, the
Annual Meeting.

Your vote is important regardless of the numbeshafres you own. Whether or not you expect to atteeadnnual Meeting, we hope
you will take the time to vote your shares overltiternet, by telephone or by completing and mgibnproxy card or voting instruction for
as applicable.

By Order of the Board of Directors,

Moot S bn

Secretary

Lawrence, Massachusetts
April 23, 2015
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NxSTAGE MEDICAL, INC.
350 Merrimack Street
Lawrence, Massachusetts 01843

Proxy Statement for the 2015 Annual Meeting of Stddolders
GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VO  TING

Why am | receiving these materials?

We are sending you this proxy statement and ou# 20hual report to stockholders because the Bddpirectors of NxStage Medical,
Inc. (NxStage or the Company) is soliciting youoxpr to vote at our 2015 annual meeting of stockbiddAnnual Meeting) to be held at the
Lanam Club at 260 North Main Street, Andover, Maksaetts on Thursday, May 21, 2015 at 10:00 aawa| time. These materials were
first sent to stockholders on April 23, 2015.

Who can vote at the annual meeting?

Each share of our common stock that you own aBeo€tkose of business on March 23, 2015 (Record)[2atiles you to one vote for
each nominee for director and one vote on each athéer considered at the Annual Meeting. As ef@ecord Date, there were 63,209,979
shares of our common stock outstanding and entitledte at the Annual Meeting.

How do | vote?
If your shares are registered in your name withtoansfer agent, you are a “record holder” of thares and may vote:

» Over the Internet: Go to the website www.investorvote.com/NXB¥id, using the vote control number printed on ywoxy
card, access your account and vote your sharesmsti specify how you want your shares voted or yaiernet vote cannot be
completed. Your shares will be voted accordingdaonjinstructions. You must submit your Internetgyrdy 11:59 p.m. Eastern Tin
on May 20, 2015, the day before the Annual Meetiagyour proxy to be valid and your vote to cot

» By Telephone: Call 1-800-652-VOTE (8683) from the United t8&aand Canada, and follow the instructions on pogiosed
proxy card. You must specify how you want your sisaroted and confirm your vote at the end of thileocta/our telephone vote
cannot be completed. Your shares will be voted i@itog to your instructions. You must submit youefdonic proxy by 11:59 p.m.
Eastern Time on May 20, 2015, the day before theuahMeeting, for your proxy to be valid and yowte/to count

« By Mail : Complete and sign your enclosed proxy cardraaillit in the enclosed postage prepaid envelopeéamputershare
Investor Services. Your shares will be voted adogrtb your instructions. If you do not specify hgau want your shares voted,
they will be voted as recommended by our Board. @ershare Investor Services must receive yourypeaxd no later than
May 20, 2015, the day before the Annual Meeting yfmur proxy to be valid and your vote to cot

* In Person at the Meeting: If you attend the Annual Meeting, you may detiyour completed proxy card in person or you may
vote by completing a ballot, which we will providéthe Annual Meeting

If your shares are held for your account by a broank or other nominee, you are a beneficial owrfi¢ghe shares, which are held in
“street name,” and you must follow the voting instions provided by your broker, bank or other noesi In most cases, you may submit
voting instructions over the Internet or by telepado your broker, bank or other nominee, or yoy namplete, sign and return a voting
instruction form provided by your broker, bank dner nominee. If you wish to vote in person atAmaual Meeting, you must have a legal
proxy from your broker, bank or other nominee iskimeyour name giving you the right to vote youass in person.
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Can | change my vote?

If your shares are registered in your name withtoansfer agent, you may revoke your proxy and geajour vote at any time before
the Annual Meeting by:

* Re-voting over the Internet or by telephone as insedi@bove. Only your latest Internet or telephooie Vs countec
» Submitting a new proxy card as instructed abovdy @our latest dated proxy card will be count

» Attending the Annual Meeting and voting in perserirstructed above. Attending the Annual Meetinth mat in and of itself revoke
a previously submitted proxy unless you specificediquest it

If your shares are held for your account by a brolsank or other nominee, you may submit new voiirsyuctions by contacting your
broker, bank or other nominee.

Will my shares be voted if | don’t return my proxy or otherwise submit my voting instructions?

If your shares are registered in your name withtmnsfer agent, your shares will not be voted ssigu follow one of the voting
procedures described above undétotv do | vote?

If your shares are held for your account by a brolsank or other nominee, that firm may vote ychares on “routine matters” even if
you do not submit voting instructions. Your brokeank or other nominee cannot, however, vote ybares or‘non-routine mattersivithout
receiving your voting instructions. If the firm ldihg your shares does not receive your voting irtsitons on a non-routine matter, that firm
will inform us or the inspector of elections foetAnnual Meeting that it does not have the authdoitvote your shares on that matter. This is
generally referred to as a “broker non-vote.”

We believe that all of our Annual Meeting mattetises than the ratification of our independent regisd public accounting firm will be
characterized as non-routine matters under appicabes. We encourage you to provide voting ingtams to your broker, bank or other
nominee to ensure that your shares will be votedeaAnnual Meeting.

How many shares must be present to conduct busineasthe Annual Meeting?

A majority of the outstanding shares of our comratotk as of the Record Date must be present #nhaal Meeting in person or by
proxy to conduct business at the Annual Meetings Thcalled a quorum. Your shares will be courftecpurposes of determining whether a
quorum exists if you follow one of the voting prdcees described above undedéw do | vote? or are represented in person at the Annual
Meeting. If a quorum is not present, we expectdioarn the Annual Meeting until we obtain a quorum.

What vote is required to approve each matter and hw are votes counted?

» Election of Directors. The eight nominees for director who receivehifghest number of votes FOR election will be telé@s
directors. This is called a plurality. Abstenticared broker non-votes are not counted for purpokekeoting directors and will not
have any effect on the voting results for this erattou may vote FOR any or all of the nominee®éfHHOLD your vote from an
or all of the nominees. Votes that are withheld ndit be included in the vote tally for the electiof the directors and will not affect
the voting results for this matte

» Advisory Vote on Executive Compensatiol. Because this matter asks for a non-bindingisady vote, there is no “required vote”
that would constitute approval. We value the opisiexpressed by our stockholders in this advisotg,yand our Compensation
Committee will take the voting results into accoutiten making future compensation decisions formamed executive officers.
Abstentions and broker n-votes, if any, will not have any effect on the fesof our Compensation Commit’s deliberations
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 Ratification of Independent Registered Public Acconting Firm . The affirmative vote of the holders of a majoof shares
present in person or represented by proxy and g@tinthe Annual Meeting is required to ratify ourdt Committee’s selection of
Ernst & Young LLP as our independent registeredip@zcounting firm for the 2015 fiscal year. Abstiens will not have any effe
on the voting results for this matter. Brokers, ksaand other nominees generally have discretioaattyority to vote on this matter;
thus, we do not expect any broker -votes on this matte

» Approval of 2005 Employee Stock Purchase Plan Amentent. The affirmative vote of the holders of a méjoof shares
present in person or represented by proxy and g@tirthe Annual Meeting is required to approveah@ndment to our 2005
Employee Stock Purchase Plan. Abstentions and brad-votes will not have any effect on the voting resddir this matter

Are there other matters to be voted on at the AnnuiaVieeting?

We do not know of any other matters that may coefere the Annual Meeting. If any other mattersn@perly presented at the Ann
Meeting, the persons named as proxies in the acaoyimyy proxy card intend to vote, or otherwise acgccordance with their judgment.

Where can | find the voting results?

We expect to report the voting results on a CurRapiort on Form & filed with the Securities and Exchange Commisg®BEC) withir
four business days after the end of the Annual MgeYou may obtain a copy of the Form 8-K by seigdh written request to Investor
Relations, NxStage Medical, Inc., 350 Merrimacle8ty Lawrence, Massachusetts 01843. You will aésalile to find a copy of the Formk8-
through our websitayww.nxstage.conunder thdnvestor Relations — SEC Filingsbsection of th®ur Companysection of the site, or
through the SEC’s EDGAR databasevaiw.sec.gov

Who will bear the costs of soliciting proxies?

NxStage will bear the cost of soliciting proxies.dddition to solicitation by mail, our directodficers and employees may solicit
proxies by telephone, e-mail, facsimile and othecteonic means and in person, without receivindjttmhal compensation for any such
solicitation. Upon request, we will reimburse brdge houses and other custodians, nominees aruidiighs for their reasonable out-of-
pocket expenses for distributing our proxy matsrial

Important Notice Regarding the Availability of Proxy Materials for Annual Meeting of Stockholders To B Held on May 21,
2015:The Notice of 2015 Annual Meeting of Stockholdétsyxy Statement, 2014 Annual Report to Stockholderd directions to our
Annual Meeting are available at http://ir.nxstagea¢annualproxy.cfm.
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PROPOSAL 1 — ELECTION OF DIRECTORS

Our Board has nominated for election at the Anhidting the eight director nominees listed in fiiexy statement. All nominees are
currently members of our Board. If elected, the m@as will hold office until our 2016 annual meetiof stockholders and until their
successors are duly elected and qualified. Eatieafiominees has indicated his or her willingnessetve, if elected. If any nominee should
be unable to serve, the shares of our common semksented by proxies may be voted for a substitaminee designated by our Board, in
compliance with all applicable state and federakland regulations.

The biographies of each of the nominees below @omérmation regarding each nominee’s specifiperience, qualifications,
attributes and skills that led our Board to theatasion that the nominee should serve as a diredferalso believe that all of our director
nominees have a reputation for integrity, honesty adherence to high ethical standards. They eamoh femonstrated strong business
acumen and an ability to exercise sound judgmentedl as a commitment of service to NxStage andBmard. In addition, we value their
significant experience on other company boarddrettbrs and board committees.

Director Nominees

Jeffrey H. Burbank, 52, has been our Chief Executive Officer and actlimreof NxStage since he founded the
Company in 1998. Mr. Burbank has over 25 years-afapth management experience with companies danglo
marketing and manufacturing products for end-stagal disease patients. He has led NxStage smasciption,
guiding it through all of its developmental phasethe successful initiation and rapid growth ofneoercial
activities, its initial public offering, and the guisition of Medisystems Corporation. Prior to fdimg NxStage,

Mr. Burbankco-foundedVasca, Inc., a company providing innovative impédnié access devices, where he wa
President and Chief Executive Officer, as well &si@nan of its board of directors. He gained sigaifit renal industry experience during his
nine years in the renal division at Gambro, Inanealical technology company, where his last pasivas Director of Marketing and
Advanced Technologies. During his career he has haenventor on over 50 U.S. patents for medieaiaks. Mr. Burbank brings
entrepreneurial skill, leadership, and technical mredical device experience in the renal dialysigistry to our Boarc

Robert G. Funari, 67, has been a director of NxStage since Janudr§ 20d currently serves as Chairman of our
Board, Chair of our Nominating and Corporate Goaane Committee, and a member of our Compensation
Committee. Mr. Funari served as Chief Executivad@ffand Chairman of the board of directors of Cees
Healthcare, a provider of integrated pharmacy anding solutions in alternate site settings, fradd842until its
acquisition by Walgreens in February 2012. Prigoining Crescent Healthcare, Mr. Funari was Exiseuyice
President and Chief Operating Officer at Syncoermational Corporation, a publicly-traded radiophacy

services company, from 19!

to 1996 and also served as its President and ERefutive Officer from 1996 to 2003. Mr. Funari weeecutive Vice President and General
Manager of the drug company for McKesson, Incravider of pharmaceuticals, medical supplies araltheare information technologies,
and spent more than 18 years in a broad rangedéiship positions at Baxter International Indigalth care company. Mr. Funari served as
a director of Beckman Coulter, Inc., a diagnossiod life sciences company, where he was a memhbe @ompensation committee from
2005 to December 2011, as well as a director okRoyl Talbot, Inc., a forest products company, eherwas on the governance and
compensation committees from 2001 to 2008. Hesdsweed as a director of First Consulting Group f2004 to 2008 and a director of Bay
Cities National Bank from 1994 to September 201l0erg he also served as Chairman from 2007 to Septe?d10. He currently sits on the
boards of directors of a number of non-profit anglgie companies and is a member of the RAND HeafthBoard of Advisors. Mr. Funari
received the Ernst & Young Entrepreneur of the Y280 Award in the turnaround category in Orangar@y/Desert cities. Mr. Funari’s
executive leadership, particularly in the healtedadustry, and proven track record of strategimping and implementation uniquely
qualifies him to serve on our Boal
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Daniel A. Giannini, 65, has served as a director of NxStage since 20@%urrently serves as Chair of our Audit
Committee. He also serves as a director on sepérate and non-profit company boards. Mr. Giannétired in
2005 after a more than 30-year career as a Cdrffitblic Accountant with PricewaterhouseCoopers,ldrP
auditing and professional services firm. Duringlast five years at PricewaterhouseCoopers, Mm@ia served
as an audit partner and led the Technology, InftilmaCommunications and Entertainment practigheafirm’s
Atlanta office. Mr. Giannini brings corporate gomance, internal control and financial reporting engnce to our
Board.

Earl R. Lewis, 71, has served as a director of NxStage since 200&urrently serves as a member of our
Compensation Committee. Mr. Lewis has served asr@ha of the board of directors of Flir Systems.]rac
manufacturer of thermal imaging and infrared cansgstems, since 2000 and is a Senior Consultahttinet
company, and also served as its Chief Executive@fand President from 2000 to May 2013. Mr. Leal&
serves as Chairman of the board of directors of'&tdrBioScience, Inc., a manufacturer of scientiftruments.
Prior to 2000, he served as Chief Executive Offarad President of Thermo Instrument Systems, énc.,
manufacturer of detection instruments. He alsoesk

Thermo Instrument Systems in various executive @i#ipg, including President and Chief Operatingiciff, Chief Executive Officer and
President of Thermo Optek Corp., and Presidenthefmo Jarrell Ash Corp. Mr. Lewis is a trustee tdrkson University and New Hampton
School. Previously, he served on the board of thremf American DG Energy, Inc., an on-site pogeneration company, from 2005 to
December 2011. Mr. Lewis holds a Masters ProfessiDirector Certification, conferred by the Americ&ollege of Corporate Directors, a
director education and credentialing organizathdn.Lewis brings leadership, general managememt |amge public company operational,
financial and corporate experience to our Bo

Jean K. Mixer, 48, has served as a director of NxStage since Nbge2012 and currently serves as a member of
both our Audit and Compensation Committees. Ms.dvilxas served as Vice President of Strategy abBost
Children’s Hospital since January 2014. From 2@0%anuary 2014, she served as Chief Executive édfit
mixerconsulting, which has helped organizationsgttirough strategic and organizational work. Fr@d82.to
2004, she was at The Boston Consulting Group, agement consulting firm, where she also servedesqy.
Before that, Ms. Mixer was an officer at J.P. Marga financial services firm. From 2006 to Januz0¢4,

Ms. Mixer was a director on the boe

of the Cambridge Trust Company, a commercial baufilere she also served as a member of the boaretsitxe committee and chair of its
compensation committee. She is also an overseke &oys and Girls Clubs of Boston and has sergatie@chair of its human resources
committee. Formerly, she served on the Businessi®@®able Committee on National Health Care Refdvis.. Mixer brings over 25 years of
public company experience including with respedttategy, mergers and acquisitions, finance, lshile and governance to our Boe

Craig W. Moore, 70, has served as a director of NxStage since a888Zurrently serves as Chair of our
Compensation Committee. Since January 2012, Mr.rMbas served as Chairman of the board of direcfors
Cesca Therapeutics Inc., a regenerative medicimpany, and is also chair of its audit committee amlember ¢
its compensation committee. From 1992 to 2006,Mtrore served on the board of Biologic System Cap.,
provider of electrodiagnostic systems. From 1988001, Mr. Moore was Chairman of the board of dvecand
Chief Executive Officer of Everest Healthcare Sesegi Corporation, a dialysis provider. Since 2004, Mbore ha

. . acted as a consultant

various companies in the healthcare services ingustom 1986 through 2001, Mr. Moore was Presiadr€ontinental Health Care, Ltd., an
extracorporeal services and supply company, amd ®90 to 2004, he was President of New York Dialijanagement, a dialysis
management business. Mr. Moore also serves ag@ation several private company boards. Mr. Mdwiegs leadership and corporate and
dialysis services industry experience to our Bo
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Reid S. Perper, 55, has served as a director of NxStage since ad@=urrently serves as a member of both our
Audit and Nominating and Corporate Governance Cdiaes. Since May 2011, Mr. Perper has been a Senior
Advisor supporting European investments with HeBltblution Partners, a healthcare focused privatate firm.
From 2008 to 2013, Mr. Perper was a founder anthpaof MCT Advisors LLP, a London based financial
advisory firm. From 2004 to 2009, Mr. Perper wasiislging Director of Healthcare Investment Partnér€ La
healthcare focused private equity firm. From 209QQ@03, Mr. Perper was co-Head of European Prizqgtéty at
Credit Suisse an

Managing Director of DLJ Merchant Banking Partnéath private equity firms. Mr. Perper joined thgéstment banking firm Donaldson,
Lufkin & Jenrette in 1988 and was a founding mendfddLJ Merchant Banking Partners, the firm’s ptevaquity group. Mr. Perper also
served as an investment professional for the inveist management firm Caxton Europe Asset Managehténfrom 2004 to 2005.

Mr. Perper brings over 25 years of experience ivaepe equity, as well as strategic and capital maekperience, particularly within medical
devices, healthcare services, pharmaceuticals iatethnology, to our Boart

Barry M. Straube, M.D., 66, has served as a director of NxStage singe2011 and currently serves as a member
of our Nominating and Corporate Governance Commitince September 2011, Dr. Straube has beereat&ir
with The Marwood Group, a healthcare advisory,aeseand financial services firm. From 2005 to lkeby 2011
Dr. Straube served as Chief Medical Officer for @enters for Medicare & Medicaid Services (CMS),
simultaneously serving as the Director of the CM#c® of Clinical Standards & Quality. From 20002605,

Dr. Straube served as CMS Regional Chief Medicéit@ffor California, Arizona, Nevada, Hawaii arar Pacific
Territories. Fror

1995 to 2000, Dr. Straube was Vice President ofli@uanprovement and Senior Medical Director at HiedNet, a publicly traded managed
care organization. Dr. Straube is Board-Certifiedhiternal Medicine and Nephrology and served aefGli Nephrology at California Pacific
Medical Center in San Francisco, CA. He sits ommalmer of scientific advisory boards in the pharniegy, biotechnology and medical
technology arenas. As both a nephrologist anddhadr most senior clinical advisor to CMS, Dr. 8tra brings extensive industry
experience and leadership in healthcare policyngglatatutory and regulatory requirements, healthpayer and clinical experience in
nephrology to our Boar

Our Board recommends a vote FOR the election of ehdirector nominee named above.

PROPOSAL 2 — ADVISORY VOTE ON OUR NAMED EXECUTIVE O FFICERS’
COMPENSATION

As required pursuant to Section 14A of the Seasgikxchange Act of 1934, as amended (Exchange wetre seeking stockholder
input on our named executive officers’ compensatisnlisclosed in this proxy statement.

As we describe in thEompensation Discussion and Analyssstion of this proxy statement, our executive ceng@ation program
embodies a pay-for-performance philosophy that sttpur business strategy and aligns the inteofsiar executives with those of our
stockholders. In addition to driving performanceptime, our emphasis on performance-based comp@msehich covers both the near- and
long-term helps to discourage excessive risk-takingnanagement. Also, using equity instruments mganingful portion of our named
executive officers’ total compensation not onlygseto align management incentives with the enharoeof longterm stockholder value, t
also furthers our corporate goal of conserving cash

In order to establish a strong link between exeeupiay and corporate performance, our Compens@oonmittee chose to continue to
put a significant percentage of our named executffieers’ 2014 compensation at risk under our @hmnd long-term incentive plans. For
our 2014 corporate bonus plan, our Compensationniitiee selected objectives related to revenue drdrmoim sales of our medical produc
operations at our Kidney Care dialysis centers,armtall financial performance. For our 2014 parfance share plan, our
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Compensation Committee selected revenue growtheilmdme market as the performance objective. Qyveralperformed well against these
multi-faceted corporate goals. In 2014, we reporéadrd revenues driven by sales from our medieadyects in the home and critical care
markets, and capital expenditures and operatingresgs for our Kidney Care dialysis centers werhiwibur expectations. Short- and long-
term incentive awards earned by our named execatfieers reflect this strong corporate performaimc2014, and are described in greater
detail in theCompensation Discussion and Analysstion of this proxy statement.

Our Compensation Committee oversees our execubivgensation program and has primary responsilidityeviewing, setting and
approving the compensation of our named execufifigees. In fulfilling this responsibility, our Copensation Committee relies on three key
elements: market referencing, performance condidess and judgment by our Compensation CommittekGhief Executive Officer. Our
Compensation Committee also engages an indepeocdetensation consultant to assist the Committele executive compensation matters.
These elements are described in greater detdiki@dmpensation Discussion and Analysggstion of this proxy statement.

Our executive compensation program consists ofifo@mpensation elements, such as base salary gidyenent benefits, and
variable at-risk performance-based elements, ss@naual and long-term incentives. Our fixed conspéon elements are designed to
provide a stable source of income and financialiggcto our executives, while our variable at-riggrformancesased compensation eleme
are designed to reward exceptional performancepemote long-term stockholder value creation. Addil details about these
compensation elements and the design of our 20&duéixe compensation program are provided inGbmpensation Discussion and
Analysissection of this proxy statement.

We believe that our overall compensation approacibles us to remain competitive with our induseens while ensuring that our
executives are appropriately incentivized to delibvath near- and long-term results.

For these reasons, our Board is asking stockhotdexpprove the following advisory resolution:

RESOLVED, that the compensation paid to the Comisamymed executive officers, as disclosed in them@any’'s proxy statement for
its 2015 annual meeting of stockholders pursuatietn 402 of Regulation &; including in the Compensation Discussion and Ipsig,
compensation tables and narrative discussion,rebfgAPPROVED.

While the advisory vote we are asking you to castan-binding, our Compensation Committee and aard value the views of our
stockholders and will take into account the outcariine vote when considering future compensatiecisions for our named executive
officers.

Our Board has determined to hold an advisory vatewr named executive officers’ compensation adpuaith the next such vote to
occur at the 2016 annual meeting of stockholdeis e®pect the next stockholder advisory vote orfrguency of such advisory vote to be
held at the 2017 annual meeting of stockholders.

Our Board recommends an advisory vote FOR our nameéxecutive officers’ compensation.

7



Table of Contents

PROPOSAL 3 — RATIFICATION OF THE SELECTION OF OUR | NDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected Ernst & Young ldsPour independent registered public accountimg fior the fiscal year ending
December 31, 2015. Ernst & Young has served amdependent registered public accounting firm si2@@2. Information about Ernst &
Young's fees and services for 2014 and 2013 isigealin theCorporate Governance — Fees of Independent Registeublic Accounting
Firm section of this proxy statement.

Although stockholder approval of the selection afidf & Young is not required, our Board believesttihis advisable to give
stockholders an opportunity to ratify this selewtit this proposal is not approved, our Audit Coitte® will reconsider its selection of
Ernst & Young. Even if the selection is ratifiedirdAudit Committee retains the ability to change &mgagement of Ernst & Young if it
determines that a change is in NxStag®est interest. Representatives of Ernst & Yourgeapected to be present at the Annual Meetiniyy
have the opportunity to make a statement if thesjrdeo do so, and will be available to respondgpropriate questions from stockholders.

Our Board recommends a vote FOR the ratification obur Audit Committee’s selection of Ernst & Young LLP as our
independent registered public accounting firm for he fiscal year ending December 31, 2015.

PROPOSAL 4 — APPROVAL OF AN AMENDMENT TO OUR 2005 EMPLOYEE STOCK
PURCHASE PLAN

We are asking our stockholders to consider angpoce this proposal regarding an amendment tdi&tage Medical, Inc. 2005
Employee Stock Purchase Plan (2005 Employee StoathBse Plan or 2005 Plan) to increase the nunitstrapes of our common stock
which may be issued under the 2005 Plan by aniaddlt200,000 shares to 850,000 shares overalingcommendation of our
Compensation Committee, on January 29, 2015, oardBadopted the 2005 Plan amendment, to be eféeapen approval by our
stockholders at the Annual Meeting.

We are asking our stockholders to approve the 20856 amendment in order to comply with applicabkeSDAQ rules and, to the
extent permitted by law, to enable the 2005 Plarscaamended, to qualify as an employee stock paecplan under Section 423 of the
Internal Revenue Code of 1986. The 2005 Plan amentwill become effective on the date it is appibisg our stockholders, if it is
approved by our stockholders. If our stockholdersdt approve the 2005 Plan amendment, employéeipation in the 2005 Plan will
continue only to the extent of the shares of oummon stock presently available for issuance unue2005 Plan.

The 2005 Plan allows our employees to purchase@umon stock at a discount from market price tveiaeh year from us through one
or more offerings. The 2005 Plan is intended tdifjuas an employee stock purchase plan under &ed23 of the Internal Revenue Code. If
the 2005 plan is qualified under Section 423, anpleyees who participate in it may enjoy certamadvantages, as described below. We
believe that the 2005 Plan is an important bettedit helps us attract and retain employees, anoueages our employegsarticipation in an
commitment to our business and financial successitih ownership of our stock. Employee participaiiothis plan has been strong, with
approximately 27% of U.S. employees participatim¢hie 2005 Plan during 2014. If the proposed simmrease is not approved, we will only
be able to continue offering shares under the 2086 for a limited period, which may impair ourlapito offer a competitive compensation
package to our employees.

Our Board believes that the proposed increaseeimtimber of shares of our common stock availablesguance under the 2005 Plan is
an appropriate share increase at this time andalidv us to continue offering an important benggditittract and retain valuable employee:
determining the number of shares to make availabier the 2005 Plan, our Board and Compensationn@the® considered a number of
factors,
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including the size and composition of our work farhistoric stock price and volatility, and plantpapation rates. As of April 9, 2015, we
had only 92,000 shares available for future isseamzer the 2005 Plan, with approximately 22,408uch shares earmarked for the current
offering period ending June 30, 2015. The closirsgk®at price of our common stock as of such date$¢8s23 per share.

Description of the 2005 Plan

A summary of the material terms of the 2005 Plaaluding the proposed amendment, is set forth heldis summary, however, does
not purport to be a complete description of alfhef provisions of the 2005 Plan and is qualifie@srentirety by reference to the full text of
the 2005 Plan, a copy of which is attached as Agipeh to this proxy statement and which is incogted by reference into this proposal.
Stockholders should refer to Appendix A for a mecoenplete description of the 2005 Plan.

Administration. The 2005 Plan is administered by our Compems&iommittee. Our Compensation Committee inter@ets
construes all provisions of the 2005 Plan and aigsrand regulations adopted for the administratfathe plan.

Offerings. We may make one or more offerings to employegmirchase our common stock under the 2005 Btadetermined by o
Compensation Committee. Unless otherwise spedifjedur Compensation Committee, offerings will begach January 1 and July 1, or the
first business day thereafter. Each offering contearent date will begin a six-month “plan periodtidg which payroll deductions will be
made and held for the purchase of common stodkeatiid of the plan period.

Eligibility .  All employees of NxStage or any NxStage subsjddesignated by our Compensation Committee lagible to participats
in the 2005 Plan if:

 they are customarily employed by NxStage or a daegeyl subsidiary for more than 20 hours per weekf@nmore than three mont
in a calendar yea

« they have been employed by NxStage or a desigsatesidiary for at least three months prior to dmglin the 2005 Plan; ar
» they are employed by NxStage or a designated sabgion the first day of the applicable plan peri

An employee may not participate in the 2005 Plaimimediately after the grant, the employee wouwleh gtock, or hold outstanding
options to purchase stock, equal to five perce¥tt)(@r more of the total combined voting power oluezof all classes of our stock. Non-
employee directors are not eligible to participatéhe 2005 Plan.

There are 136 employees who currently participathé 2005 Plan. Since its inception, our Chiefdtiwe Officer, our Chief Financial
Officer and each of our three other most highly pensated executive officers, have not participatete 2005 Plan.

Shares Available 650,000 shares of our common stock have puslyidoeen approved for issuance under the 2005 Ptarthe 2014
plan year, 70,899 shares were issued and curr@2i00 shares of common stock are available faaisse under the 2005 Plan, with
approximately 22,400 of such shares earmarkedchéoctirrent offering period ending June 30, 2015.

Deductions An employee may authorize a payroll deductinder the 2005 Plan equal in any dollar amounbuprnaximum of 10%
of the compensation he or she received during ppécable plan period. Our Compensation Committes establish a minimum payroll
deduction amount for any plan period.

Limitations. No employee may purchase in any one calenskarynder the 2005 Plan (and any other employe& ptarchase plan of
ours) shares of our common stock having an aggedgatmarket value in excess of $25,000, deterchaeof the first trading day of the plan
period during which such shares are purchased.

Purchase Price On the commencement date of each offeringyillggrant each participant in the 2005 Plan ani@pto purchase on
the last day of the plan period the largest nunolbéull shares of our common

9
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stock that does not exceed the participant’s actatea payroll deductions as of the exercise datieleld by the purchase price for the plan
period. Historically, the purchase price has béenawer of 95% of the closing market price of oammon stock on (1) the first business
of the plan period, or (2) the exercise date, wigamemorialized in the proposed amendment to @@ 2lan. The 2005 Plan offers the
Compensation Committee the flexibility to set datiént purchase price which may be based on tiserdes the closing market price of our
common stock on the first business day of the pkiod or the exercise date, or may be based sotetize closing market price of our
common stock on the exercise date.

Amendment Our Compensation Committee may at any timenahtiee 2005 Plan in any respect, except that ifisroval of our
stockholders is required under Section 423 of tiberhal Revenue Code, the amendment will not bexctffl without their approval, and in no
event may any amendment be made which would caesgldn to fail to comply with Section 423 of tmdrnal Revenue Code.

Adjustments for Changes in Capitalization and Ranigation Events Appropriate adjustments will be made to thehar of shares
available under the 2005 Plan, applicable purchases and applicable purchase limitations in tenéof a stock split, dividend or similar
changes in our capitalization. In the event of agee consolidation or other reorganization event,Compensation Committee is authorized
to take any one or more of the following actionsasutstanding options under the 2005 Plan:

» provide that options will be assumed, or substintiguivalent options will be substituted, by #equiring or succeeding
corporation;

» provide that all outstanding options will be teratied as of the effective date of the merger, casidn or other reorganization
event, and that all such outstanding options véttdme exercisable to the extent of accumulatecdopagductions as of a date
specified by our Compensation Committ

» provide that all outstanding options will be cafeglas of a date prior to the effective date ofrttezger, consolidation or other
reorganization event and that all accumulated plgrlenluctions will be returned to participants acls date; an

» upon the occurrence of certain reorganization eygmbvide that participants will receive a caspmpent equal to the acquisition
price times the number of shares of common stobjestito the participant’s option minus the aggteggption price of such option,
in exchange for the termination of such opti

Federal Income Tax Consequences

The following is a summary of the federal inconte ¢ansequences that generally apply to U.S. empkyéo participate in the 2005
Plan as well as the tax consequences to us. Tinimauy assumes that all awards are exempt fromprapty with, Section 409A of the
Internal Revenue Code relating to non-qualifiecedefd compensation. Changes to the tax laws cdigidthe tax consequences described
below. The following description of tax consequeniseintended only for the general information of etockholders. A participant in the
2005 Plan should not rely on this description arsdgad should consult his or her own tax advisor.

Tax Consequences to the Employed&senerally, U.S. employees will not have incomteen they enroll in the 2005 Plan or when they
purchase shares of common stock at the end offannaf. Employees may have both ordinary compeosaticome and a capital gain or loss
when they sell stock acquired under the 2005 Alaa.amount and type of income and loss will depamdhen the employee sells his or her
shares. If shares of stock are sold at a profit ¢tles proceeds exceed the purchase price) naorévtb years after the commencement of the
offering during which the employee purchased tbelsind more than one year after the date thagnifoyee purchased the stock, then the
employee will have compensation income equal tdakger of:

* 5% of the value of the stock on the commencemetat dad
» the employe’s profit.

10
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Any excess profit will be long-term capital gaifhthe employee sells the stock at a loss aftesfyatg these waiting periods, then the
loss will be a long-term capital loss.

If the employee sells the stock prior to satisfyihgse waiting periods, then the employee will havgaged in a disqualifying
disposition. Upon a disqualifying disposition, #mmployee will have compensation income equal tosetiee of the stock on the day he or she
purchased the stock less the purchase price. Thiogee also will have a capital gain or loss edadhe difference between his or her sales
proceeds and the value of the stock on the day bbeopurchased the stock. This capital gain @ a8 be long-term if the employee has
held the stock for more than one year and otherwiée short-term.

Withholding. The amount that an employee elects to havealed from his or her base pay for the purchastoak under the 2005
Plan constitutes compensation income and is sutgesithholding for income, medicare and socialséyg taxes, as applicable. There is no
withholding of income, medicare or social secutéityes upon the purchase of stock under the 20G6d?lapon the sale of stock acquired
under the 2005 Plan.

Tax Consequences to NxStagelhere will be no tax consequences to us excepitbatill be entitled to a deduction when an
employee has compensation income upon a disquaifisposition. Any such deduction will be subjecthe limitations of Section 162(m)
of the Internal Revenue Code.

Registration with the SEC

If the 2005 Plan amendment is approved by our siwiders, we intend to file a Securities Act Regiitm Statement on Form S-8
relating to the 2005 Plan amendment during thersgbalf of 2015.

Our Board recommends a vote FOR approval of the ammeiment to the 2005 Employee Stock Purchase Plan.

11
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT

The following table and accompanying notes prowidermation about the beneficial ownership of oammnon stock by:
» each person known by us to be the beneficial owherore than 5% of our common stor

» each of our named executive officers (listed inSwenmary Compensation Tabl

» each of our directors and nominees for directod,

« all of our directors and executive officers as augr.

Beneficial ownership is determined in accordand thie rules of the SEC, and the information ismextessarily indicative of benefic
ownership for any other purpose. Under these rbkseficial ownership includes any shares as telwthie person has sole or shared voting
and investment power and also includes any shhat$he person has the right to acquire within &gsdafter April 9, 2015 (Ownership Date)
through the exercise of any stock option, warramtght, through conversion of any security, orquant to the automatic termination of
power of attorney or revocation of trust, discretioy account or similar arrangement. Unless othsnividicated, the persons identified have
sole voting and investment power with respect éogthares of our common stock beneficially owneseagorth below. The inclusion in this
table of any shares deemed beneficially owned doesonstitute an admission of beneficial ownergliifhose shares.

She_lrgs Percentage of
Beneficially Outstanding Share:
Name _Owned® =
FMR LLC 6,214,200 9.8%

245 Summer Strel
Boston, MA 0221(

Deerfield Mgmt, L.F 4,811,494 7.€%
780 Third Avenue, 3t Floor
New York, NY 10017

Gilder, Gagnon, Howe & Co. LL! 4,034,896 6.4%
3 Columbus Circle, 2t Floor
New York, NY 1001¢

Larry N. Feinber¢ 3,745,340 5.6%
c/o Oracle Partners, L.
200 Greenwich Avenu
Greenwich, CT 0683

BlackRock, Inc. 3,606,10( 5.7%
55 East 5dStreet
New York, NY 10022

The Vanguard Group, In 3,435,24® 5.4%
100 Vanguard Blvd
Malvern, PA 1935

Jeffrey H. Burbanl 1,416,14 2.2%
Joseph E. Turk, J 257,05¢ *
Robert S. Browt 201,48 *
Reid S. Perpe 190,62! *
Craig W. Moore 180,38t *
Daniel A. Giannini 141,23! *
Earl R. Lewis 138,00° *
Winifred L. Swan 113,22: *
Barry M. Straube 69,40¢ *
Matthew W. Towse¢ 66,07t *
Robert G. Funat 58,91 *
Jean K. Mixel 53,16¢ *
Jay W. Shreine®) 39,45° *
All current directors and executive officers agaup (12 persons 2,885,71 4.5%

12
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1)

(2)
(3)

(4)

(5)

(6)

Represents beneficial ownership of less than oneepée

Includes the following shares which such persas the right to acquire within 60 days of the @wship Date upon exercise of
outstanding stock option

Name Option Shares
Jeffrey H. Burbank 539,38!
Joseph E. Turk, J 132,89!
Robert S. Browt 141,702
Reid S. Perpe 70,86
Craig W. Moore 84,86:
Daniel A. Giannini 70,86:
Earl R. Lewis 70,86:
Winifred L. Swan 82,86
Barry M. Straube 69,40¢
Matthew W. Towse¢ 53,55¢
Robert G. Funat 48,76
Jean K. Mixel 53,16¢
Jay W. Shreine 39,45’
All directors and executive officers as a group g&Psons 1,419,19;

The calculation of percentages is based upg16389 shares of our common stock outstandinfp@®wnership Date plus, for each
individual listed in footnote (1), the option shatisted across from such individ’s name

Based solely on information as of December2B14 contained in a Schedule 13G filed on Janu2r2Q15 by FMR LLC, Edward C.
Johnson IIl and Abigail P. Johnson, which indicateg FMR LLC, Edward C. Johnson IIl and Abigail¥hnson only have sole
investment power over the shares lis

Based solely on information as of December2B14 contained in a Schedule 13G/A filed on Felyrd&r; 2015 by the following
persons which are indicated in such filing to hakared voting and investment power over the sHistes next to their names:
Deerfield Mgmt, L.P. (4,811,494 shares); Deerfidldnagement Company, L.P. (4,811,494 shares); Jamielgnn (4,811,494 shares);
Deerfield International Master Fund, L.P. (2,492 8Bares); Deerfield Partners, L.P. (2,002,489%s)aDeerfield Special Situations
Fund, L.P. (172,632 shares); and Deerfield Sp&itahtions International Master Fund, L.P. (143,548res). Other than the shares
listed next to Deerfield Mgmt, L.P., Deerfield Ma@ament Company, L.P., and James E. Flynn, the skiated next to each entity
above represent less than 5% of our common staskamaing on the Ownership Da

Based solely on information as of DecemberZB14 contained in a Schedule 13G filed on Febrt@rn2015 by Gilder, Gagnon,
Howe & Co. LLC, which indicates that Gilder, Gagnétowe & Co. LLC has sole voting and investment poaver 63,262 shares and
shared investment power over 3,971,629 sh,

Based solely on information as of December2B14 contained in a Schedule 13G/A filed on Jan@ar2015 by the following persons
which are indicated in such filing to have shareting and investment power over the shares listed to their names: Larry N.
Feinberg (3,644,265 shares); Oracle Associates, (2,950,535 shares); Oracle Partners, L.P. (2,988shares); Oracle Investment
Management, Inc. (672,130 shares); Oracle Ten Master, L.P. (607,224 shares); Oracle Institutidteitners, L.P. (382,337 shares);
Oracle Investment Management, Inc. Employé&atirement Plan (64,906 shares); and The Feinbamgly Foundation (11,600 share
Such filing also indicates that Larry N. FeinbegsIsole voting and investment power over 101,03a8esh Other than the shares listed
next to Larry N. Feinberg, the shares listed nexdach entity above represent less than 5% of@unwn stock outstanding on the
Ownership Date
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(7) Based solely on information as of December2B1.4 contained in a Schedule 13G/A filed on Fely2a2015 by BlackRock, Inc.,
which indicates that BlackRock, Inc. has sole vpfower over 3,473,125 shar

(8) Based solely on information as of December2BL4 contained in a Schedule 13G/A filed on Felyrddr, 2015 by The Vanguard
Group, Inc., which indicates that The Vanguard @tduac. has sole voting power over 84,498 shais,isBvestment power over
3,357,451 shares, and shared investment powef7Gyé®8 share:

(9) Mr. Shreiner resigned from our Board of Directonshdarch 6, 2015

CORPORATE GOVERNANCE

Our Board believes that good corporate governanaaportant to ensure that NxStage is managed#é&long-term benefit of our
stockholders. This section describes key corp@aternance guidelines and practices that we hawpted. Complete copies of our
Corporate Governance Guidelines, Code of Businessl@t and Ethics, and committee charters, destbktow, are available under the
Investor Relation— Corporate Governancgibsection of th©ur Companysection of our website atww.nxstage.comAlternatively, you
can request a copy of these documents by writinguestor Relations, NxStage Medical, Inc., 350 fiieack Street, Lawrence,
Massachusetts 01843.

Corporate Governance Guidelines

Our Board has adopted Corporate Governance Gu@elmassist it in the exercise of its duties asponsibilities and to serve the best
interests of NxStage and our stockholders. Thegietnes, which provide a framework for the condofcbur Board, include the following
provisions:

« the principal responsibility of our directors isdeersee our manageme

» a majority of the members of our Board shall beepehdent director:

* independent directors meet at least twice a yeaxd@tutive sessiol

« directors have full and free access to managemmehtas the directors deem necessary, independeisbes] anc

 at least annually our Board conducts a-evaluation to determine whether it and its comragtare functioning effectivel

Board Leadership Structure

We separate the roles of Chief Executive Officat @hairman of our Board in recognition of the diffieces between the two roles. Our
Chief Executive Officer is responsible for managiuy operations and, together with the Board, &ttirsg NxStage’s strategic direction,
while our Chairman leads our Board in providingiadvio and independent oversight of managementr&#pg these positions allows our
Chief Executive Officer to focus on NxStage’s daydy leadership and performance instead of Bodmurastration. We believe this
improves our Board's ability to supervise and eatdwur Chief Executive Officer and other executffecers and enhances the independent
and objective assessment of risk by our Board.

Risk Oversight

Our Board plays an active role, at both the Boad @mmittee levels, in overseeing risk managen@umt.Board regularly reviews
information provided by management regarding ayuitlity and operations, as well as the risks assediwith each. Our Compensation
Committee is responsible for overseeing the manageuwf risks relating to our executive compensagitams and arrangements. Our Audit
Committee oversees management of risks relatifipaocial reporting, internal controls and comptiarwith legal requirements. Our
Nominating and Corporate Governance Committee eesrthe management of risks associated with cdggovernance, the independe
of our Board and potential conflicts of interesthi each committee is responsible for evaluategain risks and overseeing the
management of such risks, the entire Board is egtyuhformed through committee reports about stsks.
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Board Determination of Independence

Under applicable NASDAQ rules, a director will omjyalify as an “independent director” if he or $h@ non-employee director and in
the opinion of our Board does not have a relatigndfat would interfere with the exercise of indegent judgment in carrying out the
responsibilities of a director. Our Board has daieed that each of our directors and nomineesifectbr, other than Mr. Burbank, our Chief
Executive Officer, is an independent director inadance with applicable NASDAQ rules. Our Boarddsthe same determination with
respect to our former director Jay W. Shreinehattime he was serving.

Communicating with Our Board

Our Board will give appropriate attention to writteommunications that are submitted by stockholdadsother interested parties, and
will respond if, and as, appropriate. The Chairrofaur Board, with the assistance of our GeneralrGel, is primarily responsible for
monitoring communications from stockholders andeothterested parties and for providing copiesuonmaries to the other directors as h
she considers appropriate based on proceduresvagpby a majority of the independent directors. éhttiese procedures, communications
will be forwarded to all directors if they relateimportant substantive matters and include suggesbr comments that the Chairman of our
Board considers to be important for the directorkrtow. In general, communications relating to cogpe governance and corporate strategy
are more likely to be forwarded than communicatieating to ordinary business affairs, personevgnces and matters as to which we |
in the future receive repetitive or duplicative agoomications.

Stockholders and interested parties who wish td semmunications on any topic to our Board shodldrass such communications to
Board of Directors, ¢/o Winifred L. Swan, Senioic¥iPresident and General Counsel, NxStage Mediea),350 Merrimack Street,
Lawrence, Massachusetts 01843.

Director Nomination Process

Our Nominating and Corporate Governance Committgesponsible for identifying individuals qualifitalbecome directors, consist
with the criteria approved by our Board, and recanding the persons to be nominated for electiatirastors. The process followed by our
Nominating and Corporate Governance Committeedntify and evaluate candidates may include requestembers of our Board a
others for recommendations, the utilization of dioe search firms to help identify and recruit pdi®l candidates, meetings from time to ti
to evaluate biographical information and backgroomederial relating to potential candidates, andriviews of selected candidates by
members of our Nominating and Corporate Govern&uramittee and our Board.

In considering whether to recommend any candidatétlusion in our Board’s slate of recommendea@cator nominees, including
candidates recommended by stockholders, our Nom@ahd Corporate Governance Committee appliesritexia that are set forth in our
Corporate Governance Guidelines. These criteriadecthe candidate’s integrity, business acumeaywkedge of our business and industry,
experience, diligence, conflicts of interest anel dbility to act in the interests of all stockhakle€Our Corporate Governance Guidelines
specify that the value of diversity on our Boardwdd be considered by our Nominating and Corpo@Gdeernance Committee in the director
identification and nomination process. Our Nomingtand Corporate Governance Committee seeks nosmimigiea broad diversity of
experience, professions, skills, viewpoints anckbemunds. Our Nominating and Corporate Governaramar@ittee does not assign specific
weights to particular criteria and no particulatesion is a prerequisite for a nominee. The baclkgds and qualifications of our directors,
considered as a group, should provide a signifioartof experience, knowledge and abilities thdt allow our Board to fulfill its
responsibilities, and we believe that the curremposition of our Board reflects such desired diitgrin business and professional
experience, skills, and background.

Stockholders may recommend potential director @atds for consideration by our Nominating and CoafoGovernance Committee
by submitting the candidate’s name and approphitgraphical information, and, if the stockholdenbt a stockholder of record, a statement
as to whether the stockholder or group of stockiislanaking the recommendation has beneficially awmere than 5% of our common st
for at least a year as of the date such recommiendatmade, to the Nominating and Corporate Goauece Committee,
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c/o Winifred L. Swan, Senior Vice President and &ahCounsel, NxStage Medical, Inc., 350 Merrim8tieet, Lawrence, Massachusetts
01843. Assuming that appropriate biographical imfation has been provided on a timely basis, ouriNating and Corporate Governance
Committee will evaluate stockholder-recommendedicates by following substantially the same procass applying substantially the
same criteria, as it follows for candidates subedithy others.

Our stockholders also have the right to nominatecttbr candidates themselves, without any priotlergwr recommendation by our
Nominating and Corporate Governance Committee pBoard, by following the procedures describechimOther Matters — Stockholder
Proposals for the 2016 Annual Meetisection of this proxy statement.

Committees and Meetings

Our Board has three standing committees, whicldeseribed in the table below. Each committee’stelhds posted on thiavestor
Relations— Corporate Governancgibsection of th©ur Companysection of our websiteyww.nxstage.comEach member of our three
standing committees is independent as defined URASDAQ rules, and each member of our Audit Comesitsatisfies the additional
independence requirements under Rule 10A-3 of Koh&hge Act.

Meetings
Committee Principal Functions and Responsibilities Members in 2014
Audit * Appoint, approve the compensation of, andssstee independence of  Daniel A. Giannini (Chair)t 11
our registered public accounting firm. Jean K. Mixer
« Oversee the work of our registered public aotimg firm, including Reid S. Perper
through the receipt and consideration of repodmfthe firm.
« Review and discuss with management and oustexgd public
accounting firm our annual and quarterly finansiatements and
related disclosures.
« Monitor our internal controls over financiglporting, disclosure
controls and procedures and Code of Business CoaddcEthics.
» Oversee our internal audit function.
« Discuss our risk management policies.
« Establish policies regarding hiring employees fraum registered publi
accounting firm and procedures for the receipttention of
accounting related complaints and concerns.
* Meet independently with our internal auditstgff, registered public
accounting firm and management.
« Review and approve or ratify any related persomsizations
Compensation « Review and approve, or make recommendationsit@oard with Craig W. Moore (Chair) 7
respect to, the compensation of our executive effic Robert G. Funari
» Oversee an evaluation of our senior executives Earl R. Lewis
e Oversee an annual review by our Board conngrmianagement Jean K. Mixer

succession planning.

« Administer our incentive plans.

* Review and make recommendations to our Boditd nespect to
director compensatiol
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Meetings
Committee Principal Functions and Responsibilities Members in 2014
Nominating » ldentify individuals qualified to become diters. Robert G. Funari (Chair) 2
and Corporate * Review and make recommendations to our Boditlu nespect to our Board Reid S. Perper
Governance leadership structure. Barry M. Straube

« Recommend to our Board the persons to be ratetifor election as
directors and to each of our committees.

* Review and assess our Corporate Governanae(iheés and recommend
changes to our Board.

» Oversee an annual s-evaluation of our Boart

t Determined by our Board to be “audit committee financial exp” as defined in Item 407(d)(5) of Regulatic-K of the Exchange Ac

In 2014, our Board met 7 times and each of ouretuirdirectors attended at least 75% of the totaiber of meetings of our Board and
the committees on which he or she then served G@rporate Governance Guidelines provide that dirscre expected to attend the annual
meeting of stockholders. All of our then-servingegiors attended our 2014 annual meeting of stddkha

Code of Business Conduct and Ethics

We have adopted a written Code of Business CorahutEthics that applies to our directors, officemd employees, including our
principal executive officer, principal financialfader, principal accounting officer and controller,persons performing similar functions. We
have posted a copy of the code on our websiey.nxstage.comin addition, we will post on our website all dizsures that are required by
law or NASDAQ rules concerning any amendments teyaivers of, our code.

Audit Committee Report

The purpose of the Audit Committee is to assisBbard of Directors’ oversight of NxStage’s accangtand reporting processes and
the audits of NxStage’s consolidated financialestegnts.

The Audit Committee has reviewed NxStage’s auditezhcial statements for the fiscal year ended Dessy 31, 2014 and has
reviewed and discussed these financial statemdtiidNxStage’s management and Ernst & Young LLP, fdg8's independent registered
public accounting firm.

The Audit Committee has also received from, andudised with, Ernst & Young various communicatidreg Ernst & Young is
required to provide to the Audit Committee, inclhuglthe matters required to be discussed by Pulding2ny Accounting Oversight Board
Auditing Standard No. 1&ommunications with Audit Committeether standards of the Public Company Accountingr€ight Board, the
rules and regulations of the SEC, and other aggkcaegulations.

Ernst & Young also provided the Audit Committeehwtihe written disclosures and the letter requingthie applicable requirements of
the Public Company Accounting Oversight Board rdgpay Ernst & Young’s communications with the Au@ibmmittee concerning
independence, and the Audit Committee has discusgbdErnst & Young the independence of Ernst & ¥igu

Based on its review and discussions with manageamhErnst & Young, and its review of the repreaans and information provid
by management and Ernst & Young, the Audit Commitecommended to NxStage’s Board of Directorsttimbudited financial statements
be included in NxStage’s Annual Report on Form 1fbKthe year ended December 31, 2014.

By the Audit Committee of the Board of Directors:

Daniel A. Giannini (Chair)
Jean K. Mixer
Reid S. Perper
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Fees of Independent Registered Public Accounting i

The following table summarizes the fees for prdfesa services by Ernst & Young, our independegtstered public accounting firm,
that were billed to us for each of the last twadisyears. All such services were approved by awtitCommittee in accordance with the pre-
approval policies and procedures described below.

Fee Category Fiscal 2014 Fiscal 2013
Audit Feest $1,379,35! $1,308,80!
Audit-Related Fee? 25,80( 25,60(
Tax Fees 149,40( 236,20(
All Other Fee# 2,00( 2,00(

Total Fees $1,556,55! $1,572,60!

(1) Audit fees consist of fees for the audit of our smidated financial statements, the audit of oterimal control over financial reporting, -
review of the interim financial statements includedur quarterly reports on Form 10-Q, and othefgssional services provided in
connection with statutory and regulatory filingsemgagement:

(2) Audit-related fees consist of fees for assueaantd related services that are reasonably refatie performance of the audit and the
review of our consolidated financial statements &héth are not reported under “Audit Fees.” Thesesfinclude the annual audit of our
401(Kk) plan.

(3) Tax fees consist of fees for tax complianceises, including preparation of tax returns andaexice, and tax consultations related to
international transfer pricing matters and the roaldilevice excise tax. Includes tax compliance &¢85,000 in 2014

(4) All other fees consist of fees for using the onlmeounting research tools of Ernst & You

Pre-Approval Policies and Procedures

Our Audit Committee has adopted policies and procesirelating to the approval of all audit and okt services that are to be
performed by our independent registered public aetog firm. This policy generally provides that wél not engage our independent
registered public accounting firm to render audibon-audit services unless the service is spediifi@approved in advance by our Audit
Committee or the engagement is entered into putd¢adhe pre-approval procedures described below.

From time to time, our Audit Committee may pre-apar specific types of services that are expectduttprovided to us by our
independent registered public accounting firm dythe next 12 months. At the time of such pre-apglrdhe type of services to be provided,
and the fees relating to those services, are ddtaihd also generally subject to a maximum dofteount. Our Chief Financial Officer has the
ability, without obtaining the specific prior appad of our Audit Committee, to engage our indepertdegistered public accounting firm to
perform general pre-approved services on projegi$o a maximum of $50,000 annually. Our Audit Cattee reviews with management all
services provided by our independent registeredigpabcounting firm and all related fees chargetbast annually.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Policies and Procedures Regarding Review, Approvaind Ratification of Related Person Transactions

Our Board has adopted written policies and procesitor the review of any transaction, arrangemenglationship in which we are a
participant, the amount involved exceeds $120,860,0ne of our executive officers, directors, doeaominees or 5% stockholders (or their
immediate family members), each of whom we refeaga “related person,” has a direct or indirediemia interest.
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If a related person proposes to enter into suchresaction, arrangement or relationship, which &ferrto as a “related person
transaction,” the related person must report topgsed related person transaction to our Generath€ad. The policy calls for the proposed
related person transaction to be reviewed andafrted appropriate, approved by our Audit Commitdew. related person transactions that
are ongoing in nature are reviewed annually.

Whenever practicable, the reporting, review andad will occur prior to entry into the transagctidf advance review and approval is
not practicable, our Audit Committee will reviewdrin its discretion, may ratify the related pers@msaction. The policy also permits the
Chair of our Audit Committee to review and, if desdrappropriate, approve proposed related persosactions that arise between comm
meetings, subject to ratification by the commités next meeting.

A related person transaction reviewed under theBei@s and procedures will be considered appravedhtified if it is authorized by
our Audit Committee after full disclosure of thdéated person’s interest in the transaction. As aepipate for the circumstances, our Audit
Committee will review and consider:

 the related pers(’s interest in the related person transaci

 the approximate dollar value involved in the redaperson transactio

 the approximate dollar value of the related pe’s interest in the transaction without regard toahmunt of any profit or los:

» whether the transaction was undertaken in the ardioourse of our busines

» whether the terms of the transaction are no leswdle to us than terms that could have been ezhefith an unrelated third par
+ the purpose of, and the potential benefits to utheftransaction; ar

» any other information regarding the related petsansaction or the related person in the contet@proposed transaction that
would be material to investors in light of the cinastances of the particular transacti

Our Audit Committee may approve or ratify the traet®on only if our Audit Committee determines thatder all of the circumstances,
the transaction is in our best interests. Our AGditnmittee may impose any conditions on the relpgrdon transaction that it deems
appropriate.

In addition to the transactions that are excludgthk instructions to the SEC's related personsiation disclosure rule, our Board has
determined that the following transactions do meate a material direct or indirect interest onabletf related persons and, therefore, are not
related person transactions for purposes of tHisypo

* interests arising solely from the related pers@osition as an executive officer of another enitirether or not the person is also a
director of such entity), that is a participantltie transaction, where (1) the related person Hrudher related persons own in the
aggregate less than a 1% equity interest in sutity gf2) the related person and his or her immigdiamily members are not
involved in the negotiation of the terms of thengaction and do not receive any special benefitsrasult of the transaction, and
(3) the amount involved in the transaction equeds than the greater of $200,000 or 2% of the dmynass revenues of the company
receiving payment under the transaction;

» atransaction that is specifically contemplateghiyisions of our charter or -laws.

The policy provides that transactions involving gamnsation of executive officers shall be reviewed approved by our Compensation
Committee in the manner specified in its charter.
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INFORMATION ABOUT EXECUTIVE AND DIRECTOR COMPENSATI ON

Compensation Discussion and Analysis

This Compensation Discussion and Analysis descthesnaterial elements of our 2014 executive corsaion program and explains
how our Compensation Committee made its compemsdgaisions for our named executive officers, wielisted below:

Jeffrey H. Burbanl Chief Executive Office

Joseph E. Turk, . Presiden

Matthew W. Towse Senior Vice President and Chief Financial Offi
Robert S. Browr President, NxStage Kidney Ce

Winifred L. Swan Senior Vice President and General Coul

Executive Summary

Executive compensation levels and programs fomammed executive officers in 2014 were set and &tred to retain, incent and
reward executives. As in prior years, total compéina for our named executive officers continuetdédocused heavily on performance-
based compensation and the use of equity to engeloagterm stockholder value creation and to conservb.dasorder to establish a strc
link between executive pay and corporate perforrmaoar Compensation Committee chose to continpait@ significant percentage of our
named executive officers’ 2014 compensation atuistter our annual and long-term incentive plansckvare described below.

For our 2014 corporate bonus plan, our Compens&anmittee selected objectives related to revemoety) from sales of our medic
products, operations at our Kidney Care dialysigexs, and overall financial performance. For dit2performance share plan, our
Compensation Committee selected revenue growtheilmdme market as the performance objective. Qyveralperformed well against these
multi-faceted corporate goals. In 2014, we reporémibrd revenues driven by sales from our mediaadyrcts in the home and critical care
markets, and capital expenditures and operatingresgs for our Kidney Care dialysis centers werhiwibur expectations. Short- and long-
term incentive awards earned by our named execaffieers reflect this strong corporate performaimc2014.

Our Executive Compensation Philosophy and Objectives
We believe that the total compensation of our namextutive officers should support the followingeatives:
 attract, retain and reward executives who can hglp achieve our business objecti

» promote the achievement of key strategic and fiilduperformance measures by linking short- and {argy cash and equity
incentives to the achievement of measurable pedoom goals; an

« align executive’ long-term incentives with the interests of our stockleatc

To achieve these objectives, our Compensation Ctieergvaluates our executive compensation progritimtiae goal of targeting total
compensation at levels the Committee believes @amgetitive with those of other companies that coimpéth us for executive talent in our
industry and our region. In order to better alige interests of our executives with stockholdesgaificant percentage of our named
executive officers’ target total compensation is gturisk — dependent upon the achievement of keegic, financial and operational goals
and with the realized value of awards directly §dko our stock price. Achievement of our goal®igarded through annual incentive
bonuses, intended to compensate for the achieveshshbrt-term performance goals, and long-ternitggacentives, intended to retain
executives and allow them to participate in thegloerm success of NxStage as reflected in stode@ppreciation. We believe our emphasis
on performance-based equity incentive compensatibieves a number of important goals, includingratig our executives with appropriate
business risk and the long-term interests of aulktolders and conserving cash.
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At our 2014 annual meeting of stockholders, 99%hefvotes cast on our “say on pgroposal were in favor of the compensation of
named executive officers. Our Compensation Commlidieves that this level of approval supportgdisclusion that our existing executive
compensation programs continue to be appropriatesfiactive in compensating executives for perfarogaand aligning executive interests
with long-term stockholder interests.

How Executive Compensation is Determined

Our Compensation Committee has primary responsilidr reviewing, setting and approving the comg@ios of our named executive
officers. In fulfilling this responsibility, our Gopensation Committee relies on three key elememsket referencing, performance
considerations, and judgment by our Compensatianr@ittee and Chief Executive Officer. Our CompermsatCommittee also engages an
independent compensation consultant to assistlit@Xecutive compensation matters.

Role of Compensation ConsultantOur Compensation Committee believes that indepdratrice is important in developing our
executive compensation programs and has engageenviees of independent consulting firms to astsistvaluation of executive
compensation. Since 2009, our Compensation Conmtitis engaged the services of Radford, an Aon He@risulting company, because of
its reputation as a premier compensation consuyltand its expertise in the technology and life scés sectors, with distinct access to
compensation intelligence within the medical dewishustry. Radford reports directly to our CompéaimsaCommittee and provides it with
design alternatives for compensation programs atiddata regarding the compensation of executifiears at peer and other companies in
order to assist our Compensation Committee indterthination of whether the overall compensatiorkpges for each of our named
executive officers are competitive. Radford is eyeghexclusively by our Compensation Committee atative compensation matters and
does not have other consulting arrangements witdtdge. Our Compensation Committee has consideeciddiependence of Radford and
has determined that no conflicts of interest aiserhby the engagement.

On an annual basis, Radford works with our Comp@rs&€ommittee to (1) help define the group of camips that should be included
in our compensation peer group, (2) provide madkéh on executive compensation and compare ouuxecompensation to that of our
peer group, and (3) analyze and make recommendatgarding all aspects of executive compensaiticiyding base salary and short- and
long-term incentive awards. Representatives of &adberiodically attend or make presentations ah@ensation Committee meetings.

Market Referencing Against a Peer GroupWe base our compensation decisions partly on retewarket information, by comparing
our executive target total compensation to comp@rsaaid to employees in comparable roles within meer group. Our peer group consists
of national and regional health care companieswigabelieve are generally comparable to NxStaderms of organizational structure, size
and stage of development, and against which we\melive compete for executive talent.

To help establish our peer group, our Compens&mmmittee requested Radford to identify publichdigd companies in the medical
device and equipment industry between 1/3 and 84ithe size of NxStage, based on number of em@pyeeenue, revenue growth and
market value. Working with our Compensation ComesiftRadford then evaluated each such company basgeducts and business
strategy and recommended for inclusion in our geeup those companies that were most comparaNe$tage based on product focus,
business strategy, developmental stage, and fialmfile.
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Applying this methodology, our Compensation Comesitapproved the following companies for our peeugr which were used in
making 2014 executive compensation determinations:

Abaxis, Inc. ABIOMED, Inc.

Accuray Incorporate: AngioDynamics, Inc
ArthroCare Corporatio Atrion Corporatior

Cantel Medical Corg Conceptus Inc
Cyberonics, Inc DexCom, Inc.

HeartWare International, In ICU Medical, Inc.

Insulet Corporatiol Masimo Corporatiot

Merit Medical Systems, In NuVasive, Inc
Spectranetics Corporatic Thoratec Corporatio
Volcano Corporatiol Wright Medical Group, Inc

In addition to our peer group data, Radford prodidar Compensation Committee with broader surveg ftam the Radford Global
Technology Survey as well as the Top 5 Data Sesitedical Device Survey for use in 2014 compengaliecisions. Radford works with
our human resources department to match Compairitygpssagainst survey positions and to compiledbmpensation data for each named
executive officer. Our human resources departmees dot direct or oversee Radford’s activities.

Our philosophy is that base salaries should bestadgyat the 50 percentile of our peer group toideoa fair and competitive level of
pay, while offering opportunities to earn up to #h percentile through performance-based awardséhard exceptional performance. We
believe these target percentiles enable us tccatiral retain top-level talent while maintaining ouerall objective of strongly linking
executive compensation to Company performance.elfaesoverall guidelines, and we may vary themdasean individual's performance,
experience level and importance to NxStage, tHecdify of replacing the individual, NxStage’s perfance, and other financial and market
factors.

Performance Considerations. In addition to considering market rates for exa@itompensation, we compensate our executives |
on their performance as a team in achieving ouinkss objectives, as well as their individual parfance. To assist our evaluation of
executive performance, we conduct an annual pegoo review. The performance review process igdedito guide performance
discussions, establish performance objectives anthrtunicate annual achievements. Our Compensatiom@tee annually evaluates the
performance of our Chief Executive Officer, and Gimief Executive Officer annually evaluates thef@enance of our other named execul
officers, in consultation with our Audit Committém our Chief Financial Officer.

Compensation Committee and Chief Executive Offikdgment. We do not employ a purely formulaic approach todbsign of our
executive compensation program. Our program operaieonly based on the application of market eefeing and corporate and individual
performance considerations, but also through tipdigtion of judgment by our Compensation Commitied Chief Executive Officer. Whi
our Compensation Committee is responsible for appgoawards and setting applicable performanceetargt relies on our Chief Executive
Officer’s judgment to evaluate the actual perforseof the other named executive officers and recenthappropriate salary and incentive
awards including, where appropriate, adjustmentsftect individual performance. Our Chief Execeti®fficer participates in Compensation
Committee meetings, at the request of our Compims@ommittee, in order to provide background infation and explanations supporting
his recommendations. Our Chief Executive Officamas present during any portion of Compensation @ittee meetings at which his
compensation is discussed or established.

Our Compensation Committee has delegated authorityr Chief Executive Officer, who is also a memakour Board, to grant equi
awards, within specified limits, to employees & kwvel of Vice President and below to facilitatakimg new hire and retention grants and to
reward special accomplishments. Our Compensationriitiee has also delegated authority to our Chiefchtive Officer to select, within a
defined range, the amount of potential awards uadecorporate bonus plan for employees at thd Ewice President and below.
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Components of our Executive Compensation Program and 2014 Executive Compensation

Our executive compensation program consists otifo@npensation elements, such as base salary gridyenent benefits, and
variable at-risk performance-based elements, ss@naual and long-term incentives. Our fixed conspéon elements are designed to
provide a stable source of income and financialisgcto our executives. Our variable at-risk penfiance-based compensation elements are
designed to reward performance at two levels: Acarporate performance compared to annual busiesis, and corporate performance in
terms of long-term stockholder value creation tigitobusiness growth and stock price appreciationb@ieve that our overall compensation
approach enables us to remain competitive withirdustry peers while ensuring that our executivesappropriately incentivized to both
deliver short-term results and create long-terroldtolder value.

The components of our named executive officers42€@dmpensation are summarized in the following G hveth detailed descriptions
of each component provided below.

2014 COMPENSATION COMPONENTS

16 - 28% Base Salary

72 - 84%
At Risk

13 - 16% Annual Incentive

58 - 68% Long-Term Incentive

Base Salary

Our philosophy is that base salaries should bestadgat the 50 percentile of our peer group toideoa fair and competitive level of
pay. When establishing base salaries, our Compendabmmittee also considers the individual’s eigreze and skill set, the level of the
individual's responsibility, the individual's perfmance, prevailing economic conditions and intepagl equity. Our Compensation
Committee reviews base salaries at least annuadlyadjusts them from time to time to realign sasmwith market levels after taking into
account the factors identified above.

Historically, the base salaries of our named exeeufficers have been below the 80 percentilewsfpeer group, with our Chief
Executive Officer’s base salary falling significgnibelow such benchmark. Our Compensation Committeeattempted to address such
discrepancies with periodic salary increases. 820ur Compensation Committee’s market analysexetutive compensation revealed that
the base salaries of our named executive officers wetween 3% and 23% below the"50 percentileiopeer group. In order to make our
executive compensation program more competitive Gmmpensation Committee increased our named axeafficers’ base salaries for
2014 to the levels shown below.

2014 Base Salary (¢ Increase
Jeffrey H. Burbank 520,00( 18%
Joseph E. Turk, . 350,00( 13%
Matthew W. Towse 310,00 5%
Robert S. Browt 310,00( 4%
Winifred L. Swan 302,50( 3%
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Annual Incentive Plan

We make annual short-term incentive awards to necetives and other bonus eligible employees uadecorporate bonus plan.
Annual short-term incentives are intended to rewhedachievement of corporate performance objextvel, as judged by our Compensation
Committee and Chief Executive Officer, exceptiandividual performance. At the beginning of eaclry@ur Compensation Committee, in
collaboration with our Chief Executive Officer, ddops performance goals that are believed to laéatile with hard work over the next
year. Our Compensation Committee approves eacl's plan and metrics to ensure an accelerated agdig degree of difficulty
commensurate with our short- and long-term busipkss Any short-term incentive awards that aremedrare typically paid in the first
quarter of the following fiscal year.

For our 2014 corporate bonus plan, our Compens&@nmittee selected objectives related to (1) reeegrowth from sales of our
medical products and overall financial performa¢ipeoducts objectives”) and (2) operations at oiaii€y Care dialysis centers (“Kidney
Care objectives”), and assigned relative weighthése objectives, as follows:

PRODUCTS OBJECTIVES KIDNEY CARE OBJECTIVES

Operating
Income (Loss)

Home

Revenue Number of

Patients
60 %

For the products objectives, our Compensation Cdtaeassigned the greatest weight to revenue griovitte home market, reflecting
our belief that the home market represents ouekirmarket opportunity. Our Compensation Commeétse considered the remaining
objectives — cash generated from sales of our mégdioducts, revenue in the critical care and inteemarkets, and operating income (loss)
associated with sales of our medical products Jetomportant to our business success. Our investosgly monitor all of these metrics to
gauge our corporate performance.

For the Kidney Care objectives, our Compensatiom@dtee assigned the greatest weight to the nuwibyeatients treated at our
dialysis centers, reflecting the importance of gajroperational experience with this new care @glivnodel. Given our continued
investments in Kidney Care, our Compensation Cotemialso considered the remaining objectives —tabgkpenditures to open new
dialysis centers and operating expenses incurredrifKidney Care segment — to be important in destrating the success of this model.

Our Compensation Committee determined that thefgeiles would appropriately encourage our exeestand other bonus eligible
employees to achieve superior financial performdac&ixStage, and that the weight assigned to eagctive would appropriately
emphasize the relative importance of our top cafeoperformance priorities.
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Our Compensation Committee further allocated theedvoups of objectives described above among auedaexecutive officers based
on expectations regarding their relative areagsgponsibility and focus during 2014. The allocatdperformance objectives among our
named executive officers is summarized below.

MESSRS. BURBANK, TURK & TOWSE
MS. SWAN

MR. BROWN

Potential payouts under the annual incentive awatdsed as a percentage of our named executieidf 2014 base salaries, required
that overall performance against the applicabledbjes fall within a range of achievements, aofed:

Threshold Target Stretch Outstanding
Jeffrey H. Burbank 50% 100% 125% 150%
Joseph E. Turk, J 30% 60% 75% 90%
Matthew W. Towst¢ 25% 50% 63% 75%
Robert S. Browr 25% 50% 63% 75%
Winifred L. Swan 25% 50% 63% 75%

If a threshold performance level for a particulbjeative was not achieved, no credit would be gifeerthat objective.

The Company’s performance compared to the objectedected for our 2014 corporate bonus plan isrsanmed below (dollar
amounts in millions).

2004 PRODUCTS PERFORMANCE

. $157.8
sis37 1552 $156.7 s134a $1363 §134s
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2014 KIDNEY CARE PERFORMANCE
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*  The operating income (loss) objective excludesithpact of Kidney Care, the cost of our 2014 corpmbonus plan and certain other
adjustments. The cash generation objective alsln@es the impact of Kidney Cai

For Kidney Care, the performance objective relatigumber of patients was designed to be attagnatih hard work during the coul
of 2014 and commensurate with the level of diffig@lssociated with the other Kidney Care objectivdthough Kidney Care’s overall
performance in 2014 was within our expectationsdigdenot achieve the threshold objective for patimumbers, in part due to the timing of
certain centers becoming both operational andfigettiAccordingly, no credit was given for this ebjive under the 2014 corporate bonus
plan.

The Company achieved 102% of the targeted produjestives and 40% of the targeted Kidney Careativjes. In accordance with t
allocation of performance objectives described ab®essrs. Burbank, Turk and Towse and Ms. Swae wigible to receive 90% of their
targeted short-term incentive awards and Mr. Bravas eligible to receive 52% of his targeted shemtatincentive award. Based on the
Company’s performance against the objectives oP@d# corporate bonus plan and Mr. Burbank’s assessof the performance of his
direct reports during 2014, our Compensation Comemiapproved in March 2015 the payment of the fatig shortterm incentive awards
our named executive officers:

2014 Award ($

Jeffrey H. Burbank 466,44(
Joseph E. Turk, J 188,37(
Matthew W. Towse 139,03!
Robert S. Browt 80,60(
Winifred L. Swan 135,67:

Reflective of our desire to conserve cash, our Gareation Committee elected to pay the short-teoeritive awards to our named
executive officers in fully vested shares of commtock valued as of the award date.

Long-Term Incentive Plan

Equity awards are the primary vehicle for offerlogg-term performance-based incentives to our etlkezsi Our Compensation
Committee generally delivers long-term performabeased incentives through annual grants of perfocmahares and stock options.
Performance shares enable our executives to estricted stock units if specified performance obijess for the current year are met. Any
earned awards vest into shares of our common stoekthree years, based on the executive’s cordisaerice with us. Stock options allow
our executives to purchase shares of our commak stithe market price fixed on the option’s grdate, offering our executives value only
upon the appreciation of our stock. Stock opticangs generally vest over 48 months based on theuéixe’s continued service with us and
expire after 10 years. We believe our performareset equity awards create an ownership culturdalipdto align the interests of our
executives with our stockholders. In addition, tinge-based vesting features of such awards promegeutive retention by providing an
incentive for our executives to remain in our emydaring the vesting period.
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All equity grants to our executives are approvesby Compensation Committee. Our Compensation Cai@enidletermines the size of
our executives’ long-term equity awards by considgr

» benchmarks for lor-term equity compensation and targeted total cormgigmsin our peer grouj
» the executiv's performance

» the amount of equity previously awarded to the akee;

* retention consideration

« the vesting conditions of such awards; .

+ our Chief Executive Offic¢ s recommendation

Our long-term equity awards are established withitbent of delivering total compensation to oumea executive officers between thets0
and 75" percentiles of our peer group, depending peoformance. This approach reflects our ovetdlbpophy that our compensation
program should offer opportunities to earn aboeerttarket median for exceptional performance. Intewid the total targeted value for such
performance-based compensation generally is gplialey between grants of performance shares armd siations to align our equity
compensation program with peer group and broadrsiny practices and promote both near- and long-talue creation for our
stockholders.

After our Compensation Committee approves the tathealue of our executives’ equity awards, the benof performance shares and
stock options granted is determined using two adnanodels. For performance shares, our Compems&ommittee uses a total value
delivery model, which calculates share amountsibiglig the targeted value by the 30-day averagekatasshare price of our common stock
on the date of grant. For stock options, our Corapgon Committee uses an intended value delivergaemaevhich calculates option amounts
by dividing the intended value by the option valiezived using the Black-Scholes methodology. Theshmdology is dependent upon the
market prices for our common stock, and movemenssich prices can change the total number of siptikns granted. Because the shares
of stock that are issued upon the vesting of perémce shares have a built-in value at the timeaftgwe generally grant significantly fewer
performance shares than the number of stock optiensould grant for a similar purpose.

In March 2014, our Compensation Committee grantechamed executive officers the performance shamdsstock options set forth in
the 2014 Grants of Plan-Based Awards table th&vsl this Compensation Discussion and Analysis. Campensation Committee selected
revenue growth in the home market as the performabgective for our performance shares, reflectimgbelief that the home market
represents our largest market opportunity as veslegen investor interest in such metric. The hoswemue targets for our 2014 performance
shares are higher than the home revenue targetsif@014 corporate bonus plan to reflect the graafative value of the performance share
awards. Performance between the threshold and maxiravenue targets selected by our Compensatiom@tee would result in 25% to
100% of the performance shares being earned.
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The Company’s performance compared to the revermetly targets selected for our 2014 performanceeshand the corresponding
percentage of performance shares earned, is sumaddelow (dollar amounts in millions).

2014 HOME REVENUE

§157.5 $157.8

31253 (18:5% Growth) (18.7% Growth)

{17.6% Growth)

51552

51537 i
{ 16.8% Growth)

{15.7% Growth)

Tibih 5
Shares

Since the Company exceeded the maximum revenuet targ014, our named executive officers earnedd 00their 2014 performance
shares.

Employment Benefits

We maintain broad-based benefits that are provided U.S. employees, including health and deimsuirance, life and disability
insurance and a 401(k) plan. Our named executiigeod are eligible to participate in all of our ployee benefit plans, in each case on the
same basis as other employees. We match 100% 6f¢h@%, and 50% of the next 2%, of the emplogemmpensation contributed to the
401(K) plan, subject to then-current Internal Rexe8ervice limits on the amount that may be couteith by employees to such plans. All of
our named executive officers participate in our(#Pplan and receive matching contributions acawgdo this formula. We also provide
additional Company-paid term life insurance to Ghief Executive Officer.

Severance and Change-of-Control Benefits

Our named executive officers are entitled to spetibenefits in the event of the termination ofitleenployment under certain
circumstances specified in our employment agreesneith them, including termination following a chigmin control of NxStage. We do not
consider specific amounts payable under thesegements when establishing annual compensatioreddsthe purpose of these benefits is
to ensure that we remain competitive in attracting retaining executives within our industry andrmgroup and that we retain our key
executives during a potentially critical time iretevent NxStage experiences a change in contrtdr Adviewing the practices of companies
represented in our peer group, we believe thaseuerance and change of control benefits are ggnerdéine with severance packages
offered to executives in our peer group.

We have structured our named executive officerahge-in-control benefits under their employmentagrents as “double trigger”
benefits. In other words, the change in controlsdua itself trigger benefits; rather, benefits paéd only if the employment of the executive
is terminated without cause or the executive resfgngood reason during a specified period afterchange in control. We believe a “double
trigger” benefit maximizes stockholder value beeatiprevents an unintended windfall to executivethe event of a friendly change in
control transaction, while still providing them appriate incentives to cooperate in negotiating eimgnge in control transaction in which t
believe they may lose their jobs.

We have provided more detailed information aboaséhbenefits, along with estimates of their valugen various circumstances, under
the caption “Potential Payments Upon Terminatio€bange in Control” below.
Tax Considerations

Section162(m) of the Code generally disallows adeduction for compensation in excess of $1 milpaid to our Chief Executive
Officer and to each other officer (other than thee€ Financial Officer) whose compensation is reegito be reported to our stockholders
pursuant to the Exchange Act by reason of being
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among our most highly paid executive officers. @uialg performance-based compensation is not stilbjethe deduction limitation if
specified requirements are met. We periodicallyaw\the potential consequences of Section 162(mangenerally intend to structure the
performance-based portion of our executive comparsavhere feasible, to comply with exemption$Siction 162(m) so that the
compensation remains tax deductible to us. HowexerCompensation Committee may, in its judgmeuth@rize compensation payments
that do not comply with the exemptions in Secti62(in) when it believes that such payments are gpjate to attract and retain executive
talent.

Compensation Program Risk Assessment

We do not believe that risks arising from our comgagion policies and practices are reasonablylitehave a material adverse effect
on NxStage. We believe our approach to goal setsieigction of targets, setting of targets withquayg at multiple levels of performance, and
evaluation of performance results assists in ntitigeexcessive risk-taking that could harm our eabu reward poor judgment by our
executives. We believe we have allocated our cosgtéon among base salary and short- and long-tempensation target opportunities in
such a way as to not encourage excessive riskgaliteighting much of our compensation towards ltgrga incentive compensation
discourages short-term risk taking. Further, théricgethat determine payouts for our executivecedfs span all of the Company’s operations
and encourage decision-making that is in the loegj-term interests of NxStage and our stockholdsra whole. Finally, the multi-year
vesting of our equity awards is intended to propadcount for the time horizon of risk.

In addition, our insider trading policy prohibitisast selling of our common stock or the purchassabe of puts or calls for speculative
purposes, and requires, with limited exceptionat thur executive officers purchase or sell shafespcommon stock only pursuant to SEC
Rule 10b5-1 trading plans.

Compensation Committee Report

The Compensation Committee is responsible for #egsight of NxStage’s compensation programs onlbehthe Board of Directors.
In fulfilling its oversight responsibilities, thedtpensation Committee has reviewed and discusdbcwveinagement the Compensation
Discussion and Analysis set forth in this proxytestaent.

Based on the review and discussions referred taeghbe Compensation Committee has recommendé tBdard of Directors that
such section be included in this proxy statemedtiacorporated by reference in NxStage Medical, $n&nnual Report on Form 1K-for the
year ended December 31, 20

By the Compensation Committee of the Board of Doex

Craig W. Moore (Chair)
Robert G. Funari

Earl R. Lewis

Jean K. Mixer
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Executive Compensation

The following table reports information about tlempensation paid or granted to, or earned by, aorenl executive officers during
2014, 2013 and 2012, for the year(s) in which heherwas a named executive officer.

SUMMARY COMPENSATION TABLE

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior
($) Awards Awards

Name and Principal Position Year Salary $)! $)2 ®)3 )4 ($) Total
Jeffrey H. Burbank 201¢ 496,91: 308,09! 955,14! 466,44( 12,17t 2,238,76
Chief Executive Office 201z 437,09! 274,79 1,149,99 11,97t 1,873,85!
201z 418,667 603,79 439,99( 297,99¢ 11,77¢ 1,772,22
Joseph E. Turk, J 2014 338,64: 107,15( 332,22: 188,37( 10,40( 976,78
Presiden 201¢ 308,41¢ 95,57t 399,99! 10,20( 814,18t
201z 297,04. 219,56: 159,99¢ 140,18( 10,00( 826,78
Matthew W. Towse 201¢ 305,62! 107,15( 332,22 139,03! 10,40( 894,43:
Chief Financial Office 201< 136,34 99,05: 499,73( 5,454 740,58(
Robert S. Browt 201« 306,40 107,15( 332,22: 80,60( 10,40( 836,77!
President, NxStage Kidney Cz 201:  295,14: 95,57¢ 399,99! 10,20( 800,91:
201z 282,87! 219,56: 159,99¢ 107,31¢ 10,00( 779,75:
Winifred L. Swan 201z  299,89( 87,06¢ 269,93¢ 135,67: 10,40( 802,96(
General Counse 201: 291,05¢ 77,65 325,00( 10,20( 703,90°
201z 280,04: 219,56: 159,99¢ 92,60: 10,00( 762,20:

(1) Represents the aggregate grant date fair vaketyding the effect of estimated forfeituresanofhual performance share awards under our
performance share plan, assuming achievement afpnolsable or “target” performance conditions. Tnant date fair value of the 2014
performance share awards, assuming achievemem dfighest performance conditions, would have 1$4eP32,378, $428,644,
$428,644, $428,644 and $348,278 for the awardsdssks. Burbank, Turk, Towse and Brown and Ms. Sweapectively. Based on our
performance against the 2014 performance shareopijactives, 84,064, 29,239, 29,239, 29,239 and3Z3restricted stock units were
issued to Messrs. Burbank, Turk, Towse and BrowhMs. Swan, respectively. One-third of these ref&d stock units vested upon
issuance, and the remainder will vest in equal ahimstallments thereafter, in each case basewotintied service

(2) Represents the aggregate grant date fair vakedyuding the effect of estimated forfeituresanhual stock options awarded. Because the
value of stock options is dependent on the futuaeket price of our common stock, there can be sarasce that the reported value will
ever be realized by our named executive officeng dssumptions we used to calculate the granfaiatealue of these stock options are
included in Note 12Stock Plans and Stock-Based Compensatiaiur consolidated financial statements includedur 2014 Annual
Report on Form 1-K filed with the SEC on February 26, 20:

(3) Represents amounts earned based on our perfoenagainst the 2014 corporate bonus plan objectiMethe discretion of our
Compensation Committee, 2014 bonus awards werebyagbsuing 18,838, 7,530, 5,455, 3,054 and 5,849 vested shares of our
common stock to Messrs. Burbank, Turk, Towse aremiMBrand Ms. Swan, respective

(4) For 2014, represents Company matching contabstto our named executive officers’ 401(k) planaunts and payment of a $1,775
premium under a life insurance policy for the béreffMr. Burbank.

(5) Mr. Towse joined NxStage as our Chief Financiali€2if in July 2013. His annualized base salary @fr®was $295,00(
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2014 GRANTS OF PLAN-BASED AWARDS
The following table reports information about intiea awards granted to our named executive office2014.

. . All other
Estimated Estimated option
future payouts future payouts Allother 4 vards:
under non-equity under equity stock Number of
incentive plan incentive plan awards: Grant date
awards awards Number of securities Exercise ol }‘air va|1<|ue
2 #)3 ; of stock anc
@) o shares of underlying base price
stock or of option option
Grant units options awards awards
Name date! Threshold Target Maximum Threshold Target Maximum (#) 4 ($/Sh) $)5

Jeffrey H. Burbank 260,00 520,00( 780,00(

3/10/201: 21,01¢ 84,06+ 308,09

3/10/201: 175,25t 14.6¢ 955,14!
Joseph E. Turk, J 105,000  210,00( 315,00(

3/10/201- 7,30¢ 29,23¢ 107,16:

3/10/201: 60,95¢ 14.6¢ 332,22:
Matthew W. Towse 77,50 155,00( 232,50(

3/10/201: 7,30¢ 29,23¢ 107,16:

3/10/201: 60,95¢ 14.6¢ 332,22:
Robert S. Browr 77,500 155,00( 232,50(

3/10/201- 7,30¢ 29,23¢ 107,16:

3/10/201: 60,95¢ 14.6¢ 332,22:
Winifred L. Swan 75,628 151,25( 226,87

3/10/201: 5,93¢ 23,75° 87,06¢

3/10/201: 49,52¢ 14.6¢ 269,93

(1)
(2)

(3)

(4)
()

Reflects the date upon which options were gt our named executive officers as well as #te dpon which our Compensation
Committee approved our 2014 performance share

Represents potential awards under our 2014ocatp bonus plan. Performance achieved at a l@telden the applicable targets would
result in a proportionate adjustment to the amofibbnus earned, provided that the threshold gasstine achieved in order for any
bonus to be earned. Our 2014 corporate bonus pld@sicribed in thEompensation Discussion & Analysis — Annual Ineenflan
section of this proxy stateme

Represents potential awards under our 2014 pednce share plan. For 2014, potential payoutgeshold also represented most
probable or “target” payouts. Performance achieatedllevel between the applicable targets wouldlré@s a proportionate adjustment to
the number of restricted stock units earned, pexvithat the threshold goal must be achieved inrdadeany restricted stock units to be
earned. Based on our performance against the 28 fdrmance share plan objectives, 84,064, 29,2323®, 29,239 and 23,757
restricted stock units were issued to Messrs. Blkpaurk, Towse and Brown and Ms. Swan, respegtiv@ur 2014 performance share
plan is described in ttCompensation Discussion & Analy— Long-Term Incentive Plasection of this proxy statemel

Represents annual stock option grants issuddrusur 2005 Stock Incentive Plan. Additional imh@tion about these stock options is
provided in the Outstanding Equity Awards At 204dchl Yea-End table below

Represents the aggregate grant date fair vaketyding the effect of estimated forfeiturespefformance shares, assuming achievement
of most probable c‘targe” performance conditions, and stock options, as epiple.
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Information Relating to Equity Awards and Holdings

The following table sets forth information concempirestricted stock units that have not vesteakstgptions that have not been
exercised and unearned performance shares foroéach named executive officers outstanding as efddnber 31, 2014.

Name
Jeffrey H. Burbank

Joseph E. Turk, .

Matthew W. Towst¢

Robert S. Browr

Winifred L. Swan

OUTSTANDING EQUITY AWARDS AT 2014 FISCAL YEAR-END

Option Awards

Stock Awards

Market value

Equity
incentive plan

Equity
incentive plan

Number of awards: number awards: market or
securities Number of Number of of shares or
underlying securities shares or units units of stock of unearned payout value of
unexercise( underlying Option shares, unearned
unexercised exercise Option of stock that that have not units or other shares, units or
options options expiration have not rights that have other rights that
Grant #) #) price vested vested?! not vested have not vested
Date Exercisable Unexercisable ($) date (#) ($) (#) (%)
3/5/200¢ 189,27- 2.11  3/4/201¢
3/3/201( 123,90( 9.9¢  3/2/201;
5/27/201; 37,50: 4,362 18.5¢  5/26/201!
3/9/201: 29,39¢ 13,3642 18.4¢  3/8/201¢
3/4/201: 82,88t 106,57:2) 11.0:  3/3/202:
3/4/201: 10,1013 181,21¢
3/10/201- 32,85¢ 142,392 14.6¢  3/9/202
3/10/201. 21,01€4) 376,81
3/27/200: 80C 454  3/26/201!
3/5/200¢ 8,961 2.11  3/4/201¢
3/3/201( 38,00( 9.9¢  3/2/201;
5/27/201: 13,63: 1,58¢(2) 18.5¢  5/26/201!
3/9/201: 10,68¢ 4,86(2 18.4¢  3/8/201¢
3/4/201: 28,82¢ 37,0642 11.0¢  3/3/202:
3/4/201: 3,673 65,89¢
3/10/201. 11,42¢ 49,5242 14.66€  3/9/202:
3/10/201- 7,30¢4) 131,05(
7/15/201: 24,47¢ 44,64() 14.05  7/14/202:
7/15/201: 6,3456) 113,76t
3/10/201. 11,42¢ 49,52¢2) 14.6¢  3/9/202
3/10/201- 7,30¢4) 131,05(
3/5/200¢ 10,82: 2.11  3/4/201¢
3/3/201( 44,40 9.9¢  3/2/201;
5/27/201: 13,63: 1,58¢(2) 18.5¢  5/26/201!
3/9/201: 10,68¢ 4,86(2 18.4¢  3/8/201¢
3/4/201: 28,82¢ 37,0662 11.0:  3/3/202:
3/4/201: 3,673 65,89:
3/10/201. 11,42¢ 49,5242 14.66€  3/9/202:
3/10/201- 7,30¢4) 131,05(
1/20/200! 66€ 6.84 1/20/201!
3/3/201( 7,43¢ 9.9¢  3/2/201;
5/27/201: 13,63: 1,58¢(2) 18.5¢  5/26/201!
3/9/201: 10,68¢ 4,86(2) 18.4¢  3/8/201¢
3/4/201 23,42: 30,1142 11.0¢  3/3/202:
3/4/201 3,673 65,89¢
3/10/201- 9,28¢ 40,2442 14.66€  3/9/202:
3/10/201- 5,93¢4) 106,48t

(1) Based on a stock price of $17.93 per share, thenganarket price of our common stock on DecembeB814.
(2)  These stock options become exercisable in 4&legonthly installments, with the first vestingcacring one month after the grant

date.

(3) These restricted stock units were earned uodieR012 performance share plan and vest in thqeal@nnual instaliments, with the
first vesting occurring on the grant de
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(4) Reflects the target number of restricted stocksuthiat could have been earned under our 2014 peafare share pla

(5)  This stock option becomes exercisable as to @b#te underlying shares on the first anniversdrghe grant date and, with respect to
the remaining shares, becomes exercisable in 3 atunthly installments thereaft:

(6)  This restricted stock unit vests 10%, 20%, 39 40% on the first, second, third and fourth eensiaries, respectively, of the grant
date.

The following table sets forth information concempithe exercise of stock options and the vestingstficted stock units during 2014
for each of our named executive officers.

2014 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realize(
Acquired on Exercise¢ Acquired on Vestinc
on Exercise on Vesting

Name #) $)?* #) (%)
Jeffrey H. Burbank 416,84¢ 2,809,92' 18,51:@ 266,35:
Joseph E. Turk, J 116,11 521,27( 6,731@ 96,85!
Matthew W. Towsk 705G 9,51¢
Robert S. Browr 80,37( 563,78 6,731 96,85
Winifred L. Swan 96,15¢ 422,18! 6,731 96,85:

(1) Represents the difference on the date of esetmtween the closing market price of our comntacksand the stock option’s exercise
price.

(2) Represents the annual vesting of restricteckstaits that were granted following the achievetradriinancial performance targets in
accordance with the terms of our performance spilares for 2011 and 201

(3) Represents the annual vesting of restricteckstaits that were granted in connection with MowEe’s appointment as our Chief
Financial Officer.

Potential Payments Upon Termination or Change in Cotrol

Our employment agreements with our named execuffi@rs provide them with certain rights followit@rmination of their
employment. If we terminate a named executive effcemployment without cause or he or she redigngood reason other than in
connection with a change in control, as such tearagiefined in the applicable employment agreentleah, the named executive officer will
be entitled to receive:

* severance payments in an amount equal to (1) ingbke of Mr. Burbank, his then-current base salamych will be paid over the 12
months following termination of his employment,(@j in the case of any other named executive afficalf his or her then-current
base salary, which will be paid over the 6 monti®Wwing termination of his or her employme

» continued medical coverage for (1) in the case ofBdirbank, 12 months or (2) in the case of angottamed executive officer, 6
months; anc

» continued vesting in all stock options and stockias held at the time of employment termination(igrin the case of Mr. Burbank,
12 months, or (2) in the case of any other namedgive officer, 6 months. Each named executiveaffwill have a period of 90
days following the expiration of the applicable theg period to exercise stock optiol

If we terminate a named executive officer's empleptnwithout cause either (1) following a changeantrol or (2) at any time during
the three months prior to an announcement of agghancontrol, and we cannot reasonably demonstnatesuch termination did not arise in
connection with such change in control, or if tkened executive officer resigns for good reasoniwitl2 months following a change in
control, then the named executive officer will gitted to:

» alump sum severance payment equal to (1) in tbe c&Mr. Burbank, two times his then-current beedary and two times the
greater of his annual bonus for the fiscal yeacgaéng his termination or his target bonus for
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then-current fiscal year, (2) in the case of MsaBwl.25 times her then-current base salary aridtitrizs the greater of her annual
bonus for the fiscal year preceding her terminatioher target bonus for the then-current fiscalryer (3) in the case of any other
named executive officer, his then-current basergalad the greater of his annual bonus for thefigear preceding his termination
or his target bonus for the tt-current fiscal yeai

» continued medical coverage for (1) in the case ofBdirbank, 24 months, (2) in the case of Ms. Svt@months, or (3) in the case
of any other named executive officer, 12 mon

« full vesting and acceleration of stock options atatk awards held at the time his or her employriget@rminated and a period of 90
days to exercise stock options; ¢

 in the case of Messrs. Burbank, Turk and BrownMsdSwan, a gross-up amount on benefits receivddnihe agreement to
compensate for any excise taxes and associatettipsmaposed by Section 4999 of the Cc

Each of our named executive officers has signedeagents providing for the protection of our confitigl information and the transfer
of ownership rights to intellectual property deyed by such named executive officer while he orvgag employed by us. If the named
executive officer fails to comply with the provisi®of our proprietary information agreement, thgnpents and benefits described above will
cease.

If a named executive officer terminates employnwveittt us voluntarily, other than for good reasonyé terminate a named executive
officer's employment as a result of physical or ta¢disability or for cause, each as defined inrthmed executive officer's agreement, or if
a named executive officer dies, the named execoffieer will receive compensation and benefitotigh the last day of employment.

The following table summarizes the potential payte¢no our named executive officers under variousitgation events, in accordance
with the terms of their employment agreements diasdrabove. The amounts shown below assume thatiiménation of each named
executive officer was effective as of DecemberZiL4. Actual amounts payable upon the terminatfcang named executive officer can
only be determined definitively at the time of adtdeparture.

Termination
Without Cause
Three Months Prior to

Change in Control;

Termination

Without Cause

at Any Time After a
Change in Control;

Termination Resignation for

Without Cause Good reason
or Resignation During the 12 Months
for Good Reasol Following a Change

in Control
Name Severance Benefi §$2 ($)

Jeffrey H. Burbanl Severance Paymer 520,00( 2,080,001
Healthcare Benefitt 7,591 15,18:
Market Value of Stock Vesting on Terminati? 1,153,711 2,889,46:
Total 1,681,30 4,984,641
Joseph E. Turk, J Severance Paymer 175,00( 560,00(
Healthcare Benefit! 3,79¢ 7,591
Market Value of Stock Vesting on Terminati? 322,39: 1,007,87
Total 501,18 1,575,46!
Matthew W. Towse¢ Severance Paymer 155,00( 465,00(
Healthcare Benefitt 3,79¢ 7,591
Market Value of Stock Vesting on Terminati? 233,18t 973,18
Total 391,98 1,445,77!
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Termination
Without Cause
Three Months Prior to

Change in Control;

Termination
Without Cause
at Any Time After a
Change in Control;
Termination Resignation for
Without Cause Good reason
or Resignation During the 12 Months
for Good Reasol Following a Change
in Control
Name Severance Benefi (%) ($)
Robert S. Browt Severance Paymer 155,00( 465,00(
Healthcare Benefit! 4,53t 8,57(
Market Value of Stock Vesting on Terminati? 322,39: 1,007,87
Total 481,92¢ 1,481,44
Winifred L. Swan Severance Paymer 151,25( 567,18t
Healthcare Benefitt 4,53¢ 10,581
Market Value of Stock Vesting on Terminati? 274,30 831,26!
Total 430,09: 1,409,041

(1) This value is based upon the type of insuraoserage we carried for each named executive offisef December 31, 2014 and is
valued at the premiums in effect on December 3142

(2) Based on a stock price of $17.93 per share, trengjJanarket price of our common stock on DecemherB814.

Director Compensation

Non-employee directors are compensated pursudhétterms of our Board-approved director compeasgiblicy. We do not
compensate directors who are also employees fordbevices as directors.

Each director receives an annual retainer of $40,@0be paid quarterly, and an annual award ofedliately exercisable options with a
grant date fair value of $126,000, which grantriz-rated based on the date the director joins @ar@® Directors are also entitled to receive
the following additional annual retainers:

Committee Chair Committee Member*
Nominating and Nominating and
Corporate Corporate
Board Chair Audit Compensation Governance Audit Compensation Governance
$45,000 $20,000 $12,000 $7,000 $10,000 $5,000 $5,000

* Not paid to committee chair

To the extent that our Board creates ad-hoc coraestin addition to the standing committees idattiibove, directors will also be
entitled to receive $500 per meeting of those caes. Reflective of our desire to conserve caghdoector compensation policy also sets
forth procedures by which directors may elect tteiee shares of our common stock in lieu of thastccompensation. Such shares are
granted on the last business day of any calendateyuduring which such cash compensation is dueage valued at the closing market p
of our common stock on the grant date.
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The following table sets forth information concermithe compensation of our non-employee directarshie fiscal year ended

December 31, 2014.

2014 DIRECTOR COMPENSATION

Fees Earned o

Option

Paid In Cash Awards
$) ()t Total ($)
Robert G. Funari 87,00( 125,98: 212,98:
Daniel A. Giannini 60,00( 125,98: 185,98:
Earl R. Lewis 45,00 125,98: 170,98:
Jean K. Mixel 55,00( 125,98: 180,98:
Craig W. Moore 50,00( 125,98: 175,98:
Reid S. Perpe 55,00( 125,98: 180,98:
Jay W. Shreine3 50,00( 125,98: 175,98:
Barry M. Straube 45,00( 125,98: 170,98:

(1) Represents the aggregate grant date fair value iohimediately exercisable stock option to purct2&894 shares of our common st
at an exercise price of $13.16 per share grantddayn22, 2014, the date of our 2014 annual meetfrejockholders. Grant date fair
value is calculated in accordance with FASB ASCida{i8 excluding the effect of estimated forfeitref stock options awarded in

accordance with our director compensation policscdbed above. Because the value of stock opt®dspendent on the future market
price of our common stock, there can be no assartrat the reported value will ever be realizedbydirectors. The assumptions we

used to calculate the grant date fair value ofalssck options are included in Note $2pck Plans and Stock-Based Compensation
our consolidated financial statements includedun2014 Annual Report on Form-K filed with the SEC on February 26, 20:

The following table shows the aggregate numbehafes of our common stock subject to outstandiogksbptions for each non-

employee director as of December 31, 2014.

Name

Robert G. Funari
Daniel A. Giannini
Earl R. Lewis
Jean K. Mixel
Craig W. Moore
Reid S. Perpe
Jay W. Shreine
Barry M. Straube

Shares

Subject tc

Stock

Options

48,76:
84,86:
84,86:
53,16¢
84,86:
84,86:
39,457
69,40¢

(2) In accordance with our director compensatiolicgpoMr. Lewis received $27,327 of his 2014 dirctees in cash and elected to

receive shares of our common stock in lieu of #meainder of the director fees he earned in 201URmnt to this election, we issued

Mr. Lewis (a) 883 shares on March 31, 2014 havingeaket value of $12.74 per share and (b) 447 stareJune 30, 2014 having a

market value of $14.37 per sha
(3)  Mr. Shreiner resigned from our Board on March 6,2
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Securities Authorized for Issuance Under Our EquityCompensation Plans
The following table provides aggregate informatidiout our equity compensation plans as of Dece®be?014.

Number of
Number of Weighted- Securities
Securities to Average Remaining
be Issued Exercise Available for
Upon Price of Future
Exercise of Outstanding Issuance
Outstanding Under Equity
Options, Options, Compensatior
Warrants Warrants
Plan Category and Rights? and Rights 2 Plans 3
Equity compensation plans approved by securitydrsld 5,292,271 $ 12.0: 5,230,68:

(1) Consists of 4,102,425 stock options, 807,9M&ated restricted stock units and 381,926 unegragdrmance shares (assuming
achievement of the highest performance conditic

(2) The weighted-average exercise price includesuastanding stock options, but does not incluetricted stock units or performance
shares which do not have an exercise price. Ifébtricted stock units and performance shares imeheded in this calculation, the
weighted average exercise price would be $¢

(3) Consists of 5,134,903 shares of common stoakabte for future issuance under our 2014 Omnlbhasntive Plan and 95,785 shares
available for future issuance under our 2005 Engéo$tock Purchase Ple

OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctiirs, executive officers and holders of more th@% of our common stock to file
with the SEC initial reports of ownership and répaf changes in ownership of common stock. Baskslyson our review of copies of
Section 16(a) reports furnished to us and repratiens made to us, we believe that during 2014offizers, directors and beneficial holders
of more than 10% of our common stock complied wittSection 16(a) filing requirements, except tidéssrs. Burbank, Brown, Lewis and
Turk and Ms. Swan each failed to timely file onaral reporting one transaction; and Mr. Towse amglik Hershberger, our former Chief
Accounting Officer, each failed to timely file tweorm 4s reporting two transactions each.

Delivery of Security Holder Documents

Some banks, brokers and other nominee record Isohday be participating in the practice of “housdimg” proxy statements and
annual reports. This means that, unless you hateigied otherwise, only one copy of our proxyestant and annual report to stockholders
may have been sent to multiple stockholders in ymwseholdWe will promptly deliver a separate copy of these @cuments to you
without charge if you write or call Investor Relations, NxStage Medical, Inc., 350 Merrimack Street, awrence, Massachusetts 01843,
(978) 687-4700lf you want to receive separate copies of our pretagement and annual report to stockholders ifiuuee, or if you are
receiving multiple copies and would like to recedrdy one copy for your household, you should coinyaur bank, broker or other nominee
record holder, or you may contact us at the abddeess or phone number.

Stockholder Proposals for the 2016 Annual Meeting

Proposals that a stockholder intends to presemira2016 annual meeting of stockholders and wishé® considered for inclusion in
our proxy statement and form of proxy for that nmagmust be received by us no later than Decem®g2@15. All such proposals must
comply with Rule 14a-8 under the Exchange Act, WwHists the requirements for the inclusion of stoalkier proposals in comparsponsore
proxy materials.
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Proposals that a stockholder intends to presemira2016 annual meeting of stockholders, but do¢svish to be included in our proxy
statement and form of proxy for that meeting, a agany director nominations, must be receivedidyot earlier than the close of business
on January 22, 2016 and not later than the clobeisihess on February 21, 2016. All such propasadsdirector nominations must comply
with the advance notice provisions of our by-laws.

Notice of any stockholder proposals and directanimations must be in writing and mailed to NxStdgdical, Inc., 350 Merrimack
Street, Lawrence, MA, 01843, Attention: Winifred$wan, Secretary.
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APPENDIX A
PROPOSAL 4

NxXSTAGE MEDICAL, INC.

2005 EMPLOYEE STOCK PURCHASE PLAN
(AS AMENDED)

The purpose of this Plan is to provide eligible éypes of NxStage Medical, Inc. (the “Company”) aedtain of its subsidiaries with

opportunities to purchase shares of the Compamytewon stock, $.001 par value (the “Common Stoatdjnmencing January 1, 2006 (the
“Commencement Date”). An aggregate of 850,000 shaf€ommon Stock have been approved for this @merps of the Stockholder
Approval Date. This Plan is intended to qualifyaas‘employee stock purchase plan” as defined ini@ed23 of the Internal Revenue Code
of 1986, as amended (the “Code”), and the regulatmyomulgated thereunder, and shall be interpiiadistent therewith.

1.

2.

3.

4,

Administration. The Plan will be administered by the Company’sia# Directors (the “Board”) or by a Committee apyted by the
Board (the “Committee”). The Board or the Commitees authority to make rules and regulations feratiministration of the Plan and
its interpretation and decisions with regard theesdtall be final and conclusiv

Eligibility . All employees of the Company, including Directariso are employees, and all employees of any swrgidf the Compar
(as defined in Section 424(f) of the Code) desigthdly the Board or the Committee from time to ti@éDesignated Subsidiary”), are
eligible to participate in any one or more of thfengs of Options (as defined in Section 9) toghase Common Stock under the Plan
provided that

(a) they are customarily employed by the Comparng Designated Subsidiary for more than 20 hourgekvand for more than three
months in a calendar year; a

(b) they have been employed by the Company or a Dagidrgubsidiary for at least three months priormimbiing in the Plan; an
(c) they are employees of the Company or a Designaibdi@iary on the first day of the applicable Plami&d (as defined below

No employee may be granted an option hereundech smployee, immediately after the option is grdnbwns 5% or more of the tc
combined voting power or value of the stock of @@mpany or any subsidiary. For purposes of thegalieg sentence, the attribution
rules of Section 424(d) of the Code shall applgetermining the stock ownership of an employee,ahstock which the employee has
a contractual right to purchase shall be treatestak owned by the employee.

Offerings. The Company will make one or more offerings (“@ifigs”) to employees to purchase stock under ttaa.ROfferings will
begin each January 1 and July 1, or the first lmssimay thereafter (the “Offering Commencement®patEach Offering
Commencement Date will begin a six-month periotP(an Period”) during which payroll deductions wik made and held for the
purchase of Common Stock at the end of the Plaiod?eFhe Board or the Committee may, at its disosretchoose a different Plan
Period of twelve (12) months or less for subseq@dfdrings.

Participation. An employee eligible on the Offering Commencenigate of any Offering may participate in such Offigrby
completing and forwarding a payroll deduction auithation form to the employee’s appropriate payodlice at least five business days
prior to the applicable Offering Commencement Datee form will authorize a regular payroll deduativom the Compensation
received by the employee during the Plan Periodessnan employee files a new form or withdraws ftbmPlan, his deductions and
purchases will continue at the same rate for fu@fferings under the Plan as long as the Plan mesriaieffect. The term
“Compensatic” means the amount of money reportable on the emg's Federal Incom
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Tax Withholding Statement, excluding overtime, spiemium, incentive or bonus awards, allowancesraimbursements for expenses
such as relocation allowances for travel experisesme or gains on the exercise of Company stotiog or stock appreciation rights,
and similar items, whether or not shown on the eyg®’s Federal Income Tax Withholding Statement jfeluding, in the case of
salespersons, sales commissions to the extenhdeeat by the Board or the Committe

5. Deductions. The Company will maintain payroll deduction acctuior all participating employees. With respecaty Offering made
under this Plan, an employee may authorize a plageduction in any dollar amount up to a maximuni@¥% of the Compensation he
or she receives during the Plan Period or suchteshperiod during which deductions from payroll arade. Payroll deductions may be
at the rate of 1%, 2%, 3%, 4%, 5%, 6%, 7%, 8%, 9%0806 of Compensation with any change in compensaturing the Plan Period
to result in an automatic corresponding changbendbllar amount withheld. The minimum payroll deiilon is such percentage of
compensation as may be established from time te ltiynthe Board or the Committe

6. Deduction Change. An employee may decrease or discontinue his plagediuction once during any Plan Period, by filagew
payroll deduction authorization form. However, ampdoyee may not increase his payroll deductionrdya Plan Period. If an employ
elects to discontinue his payroll deductions dudr@lan Period, but does not elect to withdrawfumisls pursuant to Section 8 hereof,
funds deducted prior to his election to discontimileébe applied to the purchase of Common StocklenExercise Date (as defined
below).

7. Interest. Interest will not be paid on any employee accausmsept to the extent that the Board or the Cotemjin its sole discretion,
elects to credit employee accounts with interestiah per annum rate as it may from time to timerdene.

8.  Withdrawal of Funds An employee may at any time prior to the closbusdiness on the last business day in a Plan Paniddor any
reason permanently draw out the balance accumulatbeé employea account and thereby withdraw from participatiomn Offering
Partial withdrawals are not permitted. The employes not begin participation again during the ramder of the Plan Period. The
employee may participate in any subsequent Offarireccordance with terms and conditions estakdidghyethe Board or the
Committee.

9. Purchase of Share.

(@) Number of Share. On the Offering Commencement Date of each Plain@®ghe Company will grant to each eligible em@ey
who is then a participant in the Plan an optiongfién”) to purchase on the last business day adf §lan Period (the “Exercise
Date”) at the applicable purchase price (the “Qpftwice”) the largest number of whole shares of @om Stock of the Company
as does not exceed the employee’s accumulatedlpdgductions as of the Exercise Date divided ey @ption Price for such
Plan Period; provided, however, that no employeg bgagranted an Option which permits his rightpuochase Common Stock
under this Plan and any other employee stock paechkan (as defined in Section 423(b) of the Cofi#he Company and its
subsidiaries, to accrue at a rate which exceed982%f the fair market value of such Common Stiocleach calendar year in
which the Option is outstanding at any tir

(b) Option Price. The Board or the Committee shall determine thadd®rice for each Plan Period, including whethathsOption
Price shall be determined based on the lesseedfltising price of the Common Stock on (i) thetfirgsiness day of the Plan
Period or (ii) the Exercise Date, or shall be basadly on the closing price of the Common StocklenExercise Date; provided,
however, that such Option Price shall be at [e5%t 8f the applicable closing price. In the absesfca determination by the Bog
or the Committee, the Option Price will be the ézssf 95% of the closing price of the Common StookA) the first business d:
of the Plan Period or (B) the Exercise Date. Tlosialg price shall be (y) the closing price on aatianal securities exchange on
which the
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10.

11.

12.

13.

14,

15.

Common Stock is listed or (z) the average of tlsinly bid and asked prices in the over-the-coumizrket, whichever is
applicable, as published in The Wall Street Jourdhalo sales of Common Stock were made on suchyattie price of the
Common Stock for purposes of clause (y) above $igathe reported price for the next preceding dawbich sales were mac

(c) Exercise of Optiol. Each employee who continues to be a participatitérPlan on the Exercise Date shall be deemedwve h
exercised his Option at the Option Price on suc¢h dad shall be deemed to have purchased fromdhgaény the number of
whole shares of Common Stock reserved for the merpbthe Plan that his accumulated payroll dedaoston such date will pay
for, but not in excess of the maximum number deigechin the manner set forth abo

(d) Return of Unused Payroll Deductio. Any balance remaining in an employee’s payrolludgithn account at the end of a Plan
Period will be automatically refunded to the emjgleyexcept that any balance which is less thapuhghase price of one share of
Common Stock will be carried forward into the enygle’s payroll deduction account for the followinf&ing, unless the
employee elects not to participate in the followiffering under the Plan, in which case the balandhe employee’s account
shall be refundec

Issuance of Certificate. Certificates representing shares of Common Stackhased under the Plan may be issued only inaheerof
the employee, in the name of the employee and anptrson of legal age as joint tenants with rigiitsurvivorship, or (in the
Company'’s sole discretion) in the name of a broerfirm, bank or other nominee holder designatethbyemployee. The Company
may, in its sole discretion and in compliance veifiplicable laws, authorize the use of book entgysteation of shares in lieu of issuing
stock certificates

Rights on Retirement, Death or Termination of Emmient. In the event of a participating employee’s terrtisraof employment prior
to the last business day of a Plan Period, no flajeduction shall be taken from any pay due anthgwo an employee and the balance
in the employee’s account shall be paid to the eyg# or, in the event of the employee’s deathio(@)beneficiary previously
designated in a revocable notice signed by the @yepl (with any spousal consent required under Eafeor (b) in the absence of such
a designated beneficiary, to the executor or adimator of the employee’s estate or (c) if no sexdcutor or administrator has been
appointed to the knowledge of the Company, to sitlbbr person(s) as the Company may, in its diseretiesignate. If, prior to the last
business day of the Plan Period, the Designatedidaby by which an employee is employed shall edase a subsidiary of the
Company, or if the employee is transferred to aslidry of the Company that is not a Designateds@lidry, the employee shall be
deemed to have terminated employment for the pesposthis Plar

Optionees Not StockholderdNeither the granting of an Option to an employeethe deductions from his pay shall constitutehsuc
employee a stockholder of the shares of CommorkQtoeered by an Option under this Plan until sutdres have been purchased by
and issued to hin

Rights Not Transferabl. Rights under this Plan are not transferable bgréigipating employee other than by will or the taof descer
and distribution, and are exercisable during thpleyee's lifetime only by the employe

Application of Fund:. All funds received or held by the Company undé Blan may be combined with other corporate fuards may
be used for any corporate purpc

Adjustment for Changes in Common Stock and Ce@#ier Event:.

(&) Changes in Capitalization In the event of any stock split, reverse stock,sgiock dividend, recapitalization, combinatidn o
shares, reclassification of shares, spin-off oep#fimilar change in capitalization or event, oy distribution to holders of
Common Stock other than an ordinary cash dividéhthe number and class of securities availableunhis Plan, (ii) the share
limitations se!
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forth in Section 9, and (iii) the Option Price dhzd appropriately adjusted to the extent deterthinethe Board or the Committe

(b) Reorganization Even.

1)

(2)

Definition. A “Reorganization Event” shall mean: (a) any mermgeconsolidation of the Company with or into drest
entity as a result of which all of the Common Sto€khe Company is converted into or exchangedtferright to receive
cash, securities or other property or is cance(lgdany exchange of all of the Common Stock of@leenpany for cash,
securities or other property pursuant to a shackange transaction or (c) any liquidation or disgoh of the Company

Conseguences of a Reorganization Event on Optidn€onnection with a Reorganization Event, theaa the
Committee shall take any one or more of the follayvéctions as to outstanding Options on such tesrike Board or the
Committee determines: (i) provide that Options lshalassumed, or substantially equivalent Optidradl be substituted, k
the acquiring or succeeding corporation (or adiafé thereof), (ii) upon written notice to empl@ge provide that all
outstanding Options will be terminated as of tHeaive date of the Reorganization Event and thatuah outstanding
Options will become exercisable to the extent auatulated payroll deductions as of a date specifiethe Board or the
Committee in such notice, which date shall notdss than ten (10) days preceding the effective afdtee Reorganization
Event, (iii) upon written notice to employees, gowsthat all outstanding Options will be canceléedof a date prior to the
effective date of the Reorganization Event and dfiasccumulated payroll deductions will be retutiie participating
employees on such date, (iv) in the event of a fedration Event under the terms of which holdéiSGa@mmon Stock wil
receive upon consummation thereof a cash paymeegfth share surrendered in the ReorganizationtEtren
“Acquisition Price”), make or provide for a cashypeent to an employee equal to (A) the Acquisitisit®times the
number of shares of Common Stock subject to thd@rap’s Option (to the extent the Option Price doelsexceed the
Acquisition Price) minus (B) the aggregate Optiait€ of such Option, in exchange for the termimatié such Option,

(v) provide that, in connection with a liquidationdissolution of the Company, Options shall cohu@p the right to
receive liquidation proceeds (net of the Optiorc@thereof) and (vi) any combination of the foregp

For purposes of clause (i) above, an Option sleaidnsidered assumed if, following consummatiothefReorganization
Event, the Option confers the right to purchaseefrh share of Common Stock subject to the Ojntiomediately prior to
the consummation of the Reorganization Event, &msideration (whether cash, securities or othepgny) received as a
result of the Reorganization Event by holders off@wmn Stock for each share of Common Stock held idiately prior to
the consummation of the Reorganization Event (ahdlders were offered a choice of consideratibe,type of
consideration chosen by the holders of a majofithe outstanding shares of Common Stock); provitiesvever, that if
the consideration received as a result of the Renzgtion Event is not solely common stock of tbguiring or succeeding
corporation (or an affiliate thereof), the Compangy, with the consent of the acquiring or succegdrporation, provide
for the consideration to be received upon the éseraf Options to consist solely of common stockhef acquiring or
succeeding corporation (or an affiliate thereof)iealent in value (as determined by the Boardhtoper share
consideration received by holders of outstandiregeshof Common Stock as a result of the Reorgaoiv&vent.

16. Amendment of the Plc. The Board may at any time, and from time to tiamagnd this Plan in any respect, except that (hgif

approval of any such amendment by the sharehotdene Company is required by Section 423 of thde&Zsuch amendment shall not
be effected without such approval, and (b) in nenévnay any amendment be made which would caudelaimeto fail to comply with
Section 423 of the Cod
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17.

18.

19.

20.
21.

22.

23.

24,

Insufficient Share. In the event that the total number of shares ah@on Stock specified in elections to be purchasettuany
Offering plus the number of shares purchased upestious Offerings under this Plan exceeds the maxi number of shares issuable
under this Plan, the Board or the Committee wititahe shares then available on a pro rata b

Termination of the Plan This Plan may be terminated at any time by ther@dadpon termination of this Plan all amounts ia th
accounts of participating employees shall be prompfunded.

Governmental RegulationsThe Company’s obligation to sell and deliver ComnStock under this Plan is subject to listing on a
national stock exchange or quotation on the Naddsipnal Market (to the extent the Common Stodkén so listed or quoted) and the
approval of all governmental authorities requine@@nnection with the authorization, issuance & ehsuch stock

Governing Law. The Plan shall be governed by Delaware law exizefite extent that such law is preempted by fedaval

Issuance of Share. Shares may be issued upon exercise of an Optiom duthorized but unissued Common Stock, from shaetd in
the treasury of the Company, or from any other prgource

Notification upon Sale of Shar. Each employee agrees, by entering the Plan, togtty give the Company notice of any disposition
of shares purchased under the Plan where suchsitispooccurs within two years after the date afrgrof the Option pursuant to which
such shares were purchas

Withholding. Each employee shall, no later than the date oéteat creating the tax liability, make provisiatisfactory to the Board
for payment of any taxes required by law to be héld in connection with any transaction relate©®fions granted to or shares
acquired by such employee pursuant to the PlanChimepany may, to the extent permitted by law, dedag such taxes from any
payment of any kind otherwise due to an emplo

Effective Date and Approval of Sharehold. The Plan shall take effect on the Commencemerg Babject to approval by the
shareholders of the Company as required by Se4#8rof the Code, which approval must occur witkelve months of the adoption
the Plan by the Boar
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Electronic Voting Instructions

You can vote by Internet or telephone!

Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose ofithe two voting methods outlined
below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone musbe received by 11:59 p.m.,
Eastern Time, on May 20, 2015.

E] Vote by Internet
* Log on to the Internet and go to
(===}

www.investorvote.com/NXTM
* Follow the steps outlined on the secured wehb

n Vote by telephone

ﬁ « Call toll free 1-800-652-VOTE (8683) withihg USA, US territories &
Canada any time on a touch tone telephone. Th&t® IEHARGE to
you for the call

« Follow the instructions provided by the recordedssage
Using ablack ink pen, mark your votes with & as shown in this example. P y i
Please do not write outside the designated a

Annual Meeting Proxy Card 1234 5678 9012 345

g IF YOU HAVE NOT VOTED VIA THE INTERNET OR__ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. q

Proposals— The Board of Directors recommends a votFOR all the nominees listed in Proposal 1 anFOR Proposals 2, 3 and 4

In their discretion, the proxies are authorized@dte upon such other business as may properly tafoge the Annual Meeting or any adjournments @tpanements therec +

1. Election of Directors: For  Withhold For  Withhold For  Withhold
01- Jeffrey H. Burbanl O O 02- Robert G. Funai O O 03- Daniel A. Giannini O O
04- Earl R. Lewis O O 05- Jean K. Mixel O O 06 - Craig W. Moore O O
07- Reid S. Perpe O O 08- Barry M. Straube O O
For Against Abstain For Against Abstain
2. Advisory vote on our named executive office’ compensation. [  [] | 3. To ratify the appointment of Ernst & Young LLP asour [ []J O

independent registered public accounting firm for he
2015 fiscal year.

4. Approval of amendment to 2005 Employee Stockurchase O O O
Plan.

& Authorized Signatures— This section must be completed for your vote to beounted.— Date and Sign Below

Please sign exactly as your name appears hereersigier hereby revokes all previous proxies ghiethe signer to vote at the Annual Meeting or adpurnments or postponements
thereof. Joint owners should each sign persortdllyen signing as attorney, executor, administraimmporate officer, trustee, guardian, or custodéease give full title. If a corporation
partnership, the signature should be that of anagizied officer who should state his or her title.

Date (mm/dd/yyyy— Please print date belo Signature I— Please keep signature within the b Signature -— Please keep signature within the b
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ELECTION TO OBTAIN PROXY MATERIALS ELECTRONICALLY | NSTEAD OF BY MAIL

NxStage Medical, Inc. stockholders may elect t@iree NxStag's future annual reports and proxy statements thindbe Internet instead of
receiving copies through the mail.

To take advantage of this option, stockholders raubscribe to one of the various commercial sesvibat offer access to the Internet. Costs
normally associated with electronic access, suaisage and telephone charges, will be borne bgttiholder.

To elect this electronic delivery optionwhile voting via the Internet, simply enter youra&haddress in the space provided.
If you consent to receive NxStage'’s future proxytemnals electronically, your consent will remaingfiect unless you revoke your consent by

logging into Investor Centre at www.computershame.c

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:

YOU MAY ACCESS THE NxSTAGE MEDICAL, INC. ANNUAL REP ORT AND PROXY STATEMENT AT:
http://ir.nxstage.com/annual-proxy.cfm

g IF YOU HAVE NOT VOTED VIA THE INTERNET OR_TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. q

Proxy — NxStage Medical, Inc. +

ANNUAL MEETING OF STOCKHOLDERS
10:00 A.M. THURSDAY, MAY 21, 2015

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

Those signing on the reverse side, revoking aryr jprioxies, hereby appoint(s) Matthew W. Towse Wfidifred L. Swan, or each of them,
with full power of substitution, as proxies for #@signing on the reverse side to attend the 2@iha Meeting of Stockholders of NxStage
Medical, Inc. to be held on Thursday, May 21, 26130:00 a.m., Eastern Time, at the Lanam Club,Ne@®h Main Street, Andover,
Massachusetts 01810, and at any adjournments tggrasnents thereof, and to vote all shares of comstmck held of record that those
signing on the reverse side could vote, with &l plowers those signing on the reverse side wowddgss if personally present at such
meeting, as indicated upon all matters referreshtthe reverse side and described in the proxgrsgt for the Annual Meeting, and, in their
discretion, upon any other matters which may prgpmrme before the Annual Meeting or any adjournte@n postponements thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S DIRECTED BY THE UNDERSIGNED STOCKHOLDER.
IF NO SUCH DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED EOR THE ELECTION OF THE NOMINEES LISTED
ON THE REVERSE SIDE FOR THE BOARD OF DIRECTORS, AND FOR PROPOSALS NUMBER 2, 3 AND 4.

UNLESS YOU INTEND TO VOTE YOUR SHARES BY INTERNET O R TELEPHONE, PLEASE MARK, SIGN, DATE, AND
RETURN THIS PROXY CARD PROMPTLY IN THE ENCLOSED REP LY ENVELOPE.

PLEASE REFER TO THE REVERSE SIDE FOR TELEPHONE AND INTERNET VOTING INSTRUCTIONS.
If you vote by telephone or the Internet, please DOIOT mail back this proxy card.

Non-Voting Items

Change of Address— Please print new address belc Comments— Please print your comments belc

. IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD. +




