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y [ 1 (Check all applicable)
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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Code V (A) (D) Date Expiration Title Amount
Exercisable Date or

Number

of Shares
Employee
Stock Common
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. Stock
(right to
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Stock ()] 01/17/2017 A 14,300 @ 01/01/2021 14,300
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Director 10% Owner  Officer Other

Annen Steven

C/O INVUITY, INC.

444 DE HARO STREET

SAN FRANCISCO, CA 94107

Signatures

/s/ Nancy Hargreaves, by power of
attorney

VP Product Mgmt & Strategy

01/19/2017

**Signature of Reporting Person Date

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The option vests and becomes exercisable over the course of a four-year period after January 1, 2017 (the "Vesting Period") only if (a) the
average closing price per share of the Issuer's shares on the NASDAQ Global Market over a 60-trading day period meets or exceeds
$12.00 per share or (b) the Issuer is sold and the acquisition price per share of the Issuer's shares meets or exceeds $12.00 per share

(1) (either (a) or (b), the "Price Hurdle") within a three-year period after the Transaction Date (the "Performance Period"). Upon achievement
of the Price Hurdle during the Performance Period, a pro rata portion of the options shall vest immediately, with the remainder to vest in
equal monthly installments for the remainder of the Vesting Period, subject to the Reporting Person continuing as a service provider
through each vesting date. If the Price Hurdle is not achieved during the Performance Period, the option shall be cancelled.

(2) Each restricted stock unit represents a contingent right to receive one share of the Issuer's common stock.

The restricted stock units vest as to one-fourth of the shares on January 1, 2018 and on each one year anniversary thereafter, subject to the
Reporting Person continuing as a service provider through each vesting date.
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Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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