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Prospectus

4,705,880 Shares

Common Stock

Nevro Corp. is offering 1,764,705 shares of its common stock. The selling stockholders identified in this prospectus
are offering 2,941,175 shares of our common stock. We will not receive any proceeds from the sale of any shares by
the selling stockholders.

Our common stock is listed on the New York Stock Exchange under the symbol �NVRO�. The last reported sale price
of our common stock on the New York Stock Exchange on June 2, 2015 was $51.45 per share.

We are an �emerging growth company,� as that term is used in the Jumpstart Our Business Startups Act of 2012, and, as
such, have elected to comply with certain reduced public company reporting requirements for this prospectus and
future filings.

Investing in our common stock involves a high degree of risk. See �Risk Factors� beginning on page 10.

Per Share Totals
Public offering price $ 51.00 $ 239,999,880
Underwriting discounts and commissions(1) $ 3.06 $ 14,399,993
Proceeds to Nevro Corp., before expenses $ 47.94 $ 84,599,958
Proceeds to selling stockholders $ 47.94 $ 140,999,929
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(1) See �Underwriting� for additional disclosure regarding underwriting discounts and commissions and estimated
offering expenses.

We have granted the underwriters an option for a period of 30 days to purchase from us up to an additional 705,882
shares of common stock.

The underwriters expect to deliver the shares against payment in New York, New York on or about June 8, 2015.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

J.P. Morgan Morgan Stanley

Leerink Partners JMP Securities
June 2, 2015
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Neither we nor the selling stockholders have authorized anyone to provide any information or to make any
representations other than those contained in this prospectus or in any free writing prospectuses we may authorize to
be delivered or made available to you. We and the selling stockholders take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. We and the selling stockholders are
offering to sell shares of common stock and seeking offers to buy shares of common stock only in jurisdictions where
offers and sales are permitted. The information contained in this prospectus is accurate only as of the date on the front
of this prospectus, regardless of the time of delivery of this prospectus or any sale of shares of our common stock. Our
business, financial condition, results of operations, and prospects may have changed since that date.

No action is being taken in any jurisdiction outside the United States to permit a public offering of our common
stock or possession or distribution of this prospectus in any such jurisdiction. Persons who come into possession
of this prospectus in jurisdictions outside the United States are required to inform themselves about and to
observe any restrictions as to this offering and the distribution of this prospectus applicable to that jurisdiction.

Nevro�, Senza®, HF10� and our logo are some of our trademarks used in this prospectus. This prospectus also includes
trademarks, tradenames and service marks that are the property of other organizations. Solely for convenience, our
trademarks and tradenames referred to in this prospectus appear without the ® and � symbol, but those references are
not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights, or the
right of the applicable licensor to these trademarks and tradenames.
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PROSPECTUS SUMMARY

This summary highlights the information contained or incorporated by reference in this prospectus. This summary
provides an overview of selected information and does not contain all of the information you should consider before
buying our common stock. Therefore, you should read the entire prospectus carefully, including the information in our
filings with the Securities and Exchange Commission, or SEC, incorporated by reference in this prospectus, before
deciding to invest in our common stock. Investors should carefully consider the information set forth under �Risk
Factors� beginning on page 10 of this prospectus and those identified in our Annual Report on Form 10-K for the year
ended December 31, 2014, or our 2014 Annual Report, and our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2015, or our March 2015 Quarterly Report. In this prospectus, unless the context otherwise requires,
references to �the Company,� �we,� �us,� �our,� or �Nevro� refer to Nevro Corp. and its consolidated subsidiaries.

Overview

We are a medical device company that has developed and commercialized an innovative neuromodulation platform
for the treatment of chronic pain. Our Senza® system is the only spinal cord stimulation, or SCS, system that delivers
our proprietary HF10� therapy. On May 8, 2015, our premarket approval, or PMA, application for our Senza SCS
system, or Senza, was approved by the U.S. Food and Drug Administration, or FDA.

Key highlights of our SENZA PMA are as follows:

� First U.S. commercial approval for an SCS system supported by a prospective, randomized, controlled,
comparative study.

� HF10 therapy is the first and only SCS therapy approved by FDA with superiority labeling.

� HF10 therapy is the first and only SCS therapy that is approved by FDA to deliver paresthesia-free pain relief.

� HF10 therapy is the first and only SCS therapy approved by the FDA to be used without patient restrictions on
motor vehicle operation while receiving therapy.

� Senza is the first fully implantable SCS system approved by the FDA with labeling for 3T conditional MRI
compatibility.

Outside of the United States, Senza is indicated for the treatment of chronic intractable pain of the trunk and limbs, is
reimbursed under existing SCS codes, and has been commercially available in certain European markets since
November 2010 and in Australia since August 2011.

While traditional SCS therapy is indicated and reimbursed for treating back and leg pain, it has limited efficacy in
treating back pain and is used primarily for treating leg pain, limiting its market adoption. In our pivotal study, HF10
therapy was demonstrated to provide significant and sustained back pain relief in addition to leg pain relief. We
believe we are positioned to transform and grow the approximately $1.5 billion existing global SCS market under
current reimbursement by treating back pain in addition to leg pain and by eliminating paresthesia, a constant tingling
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sensation that is the basis of traditional SCS therapy.

Our SENZA-RCT U.S. pivotal study, a non-inferiority study, met its primary and secondary endpoints, and
demonstrated the superiority of HF10 therapy over traditional SCS therapies for treating both leg and back pain. In our
pivotal study, HF10 therapy was demonstrated to provide significant and sustained back pain relief in addition to leg
pain relief. Additionally, HF10 therapy was demonstrated to provide pain relief without paresthesia. HF10 therapy is
also designed to reduce variability in the operating procedure, providing meaningful benefits to both patients and
physicians.

We hold 76 issued patents globally and over 100 pending patent applications in the United States and international
jurisdictions. Our revenue increased from $23.5 million for the year ended December 31, 2013 to $32.6 million for the
year ended December 31, 2014, with a net loss of $26.0 million and $30.7 million in these

1
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periods, respectively. We have a history of significant net losses and we expect to continue to incur losses for the
foreseeable future. Due to market penetration in Europe and Australia, we expect that our future revenue growth, if
any, will be largely from sales in the U.S. market.

We believe we have built competitive advantages through our proprietary technology, clinical evidence base, strong
track record of execution including over 3,000 patients implanted with Senza, and proven management team with
substantial experience in the neuromodulation field. With what we believe are compelling efficacy data for both leg
and back pain compared to traditional SCS therapy, we aim to drive adoption of Senza in the U.S. market, which
represents the largest opportunity in SCS, and expand patient access to HF10 therapy by investing in the development
of Senza for new indications.

SENZA-RCT Pivotal Study

We completed our SENZA-RCT pivotal study in March 2014, which was the first prospective randomized controlled
pivotal study in the history of SCS and the first to directly demonstrate comparative effectiveness between SCS
therapies. The SENZA-RCT study was designed as a non-inferiority trial comparing HF10 therapy to traditional
commercially available SCS therapy and met its primary and secondary endpoints.

Key highlights of our SENZA-RCT pivotal study are as follows:

� The SENZA-RCT study results demonstrated the non-inferiority of HF10 therapy to traditional SCS therapy on
all primary and secondary endpoints. Additionally, the study results demonstrated the superiority of HF10
therapy over traditional SCS therapy in all primary and secondary endpoints.

� HF10 therapy was nearly twice as successful in treating back pain as traditional SCS therapy, with 84.3% of
patients receiving HF10 therapy, as compared to 43.8% of patients receiving traditional SCS therapy, reporting
50% or more pain relief at three months, results that were statistically superior.

� HF10 therapy was 1.5 times as successful in treating leg pain as traditional SCS therapy, with 83.1% of
patients receiving HF10 therapy, as compared to 55.5% of patients receiving traditional SCS therapy, reporting
50% or more pain relief at three months, results that were statistically superior.

� HF10 therapy provided a 69.2% reduction in back pain as measured by the Visual Analog Scale, or VAS,
versus 44.2% for traditional SCS therapy, at three months, results that were statistically superior.

� HF10 therapy provided a 72.8% reduction in leg pain as measured by VAS, versus 51.5% for traditional SCS
therapy, at three months, results that were statistically superior.

� The study results demonstrated the superiority of HF10 therapy for both back and leg pain at each
measurement throughout the 12-month study.
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� Patients receiving HF10 therapy did not report paresthesia or uncomfortable stimulation at three months. In
comparison, 46.5% of patients receiving traditional SCS therapy reported uncomfortable stimulation at three
months.

� Based on our analysis, two-thirds of HF10 therapy patients had a VAS pain score of less than or equal to 2.5 on
a scale of 0 to 10 for back pain at three months (which we define as achieving remitter status), twice the
number of traditional SCS therapy patients, results that were statistically superior.

� Based on our analysis, three-fourths of HF10 therapy patients had a VAS pain score of less than or equal to 2.5
on a scale of 0 to 10 for leg pain at three months, twice the number of traditional SCS therapy patients, results
that were statistically superior.

� Safety outcomes were consistent across the control and test groups.
The outcomes for HF10 therapy in our pivotal study are consistent with the outcomes from our European clinical
study, the two year results of which have been published in the Pain Medicine journal of the American Academy of
Pain Medicine.

2
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Market Overview

Chronic pain has been defined by the International Association for the Study of Pain (IASP) as pain that lasts longer
than the time required for tissues to heal, which is often defined to be three months. About 1.5 billion people suffer
from chronic pain worldwide, including approximately 100 million Americans. Back pain is the most common
manifestation of chronic pain, with an estimated 84 million patients in the United States experiencing chronic back
pain. In terms of impact, the annual cost of back pain in the United States is estimated to be $34 billion for treatment,
with another $100 billion in lost productivity.

Existing Treatments for Chronic Pain and Limitations

Patients who present with chronic pain are typically placed on a treatment progression plan. Initial medical
management typically includes behavioral modification, exercise, physical therapy, and over-the-counter analgesics
and non-steroidal anti-inflammatory drugs. When early stage medical management is not sufficient for the treatment
of chronic leg and back pain, patients may progress to interventional techniques including steroid injections or nerve
blocks. Patients who do not respond to these more conservative treatments are considered candidates for more
advanced therapies.

Spine Surgery

Spine surgery is a common invasive surgical procedure for the treatment of pain and typically precedes traditional
SCS therapy. Despite the possibility of surgical complications, recent data suggests that over 500,000 spinal
procedures are performed in the United States every year. Failed Back Surgery Syndrome is a common outcome of
spine surgery where chronic back and/or leg pain continues to persist and affects an estimated 10% to 40% of patients
receiving spine surgery.

Oral Opioids

Oral opioids are prescription pain medications that suppress the patient�s acute perception of pain but lack clinical
evidence supporting their long term use to treat chronic pain, including back pain. Oral opioids can significantly
compromise the patient�s quality of life, and are also known to present a high risk of addiction.

Traditional Spinal Cord Stimulation

SCS is a type of neuromodulation technology that utilizes an implantable pacemaker-like device to deliver electrical
impulses to the spinal cord. Traditional SCS therapy is a long-established pain treatment that utilizes low frequency
stimulation, typically between 40 Hz and 60 Hz (therapeutic pulses per second), to induce paresthesia that overlaps the
distribution of pain with the intent of masking pain perception. Paresthesia is often considered unpleasant or
uncomfortable, sometimes causes a shocking or jolting sensation with changes in posture and is a continuous reminder
of the patient�s chronic condition. The electrical pulses are delivered by small electrodes on leads that are placed near
the spinal cord and are connected to a compact, battery-powered generator implanted under the skin. Traditional SCS
therapy is considered to be a minimally invasive, reversible therapy that may provide greater long-term benefits over
more invasive surgical approaches or opioids.

The adoption of SCS to date has been driven primarily by the treatment of patients whose worst pain is in their legs
and for whom other treatment approaches have failed. The global market for traditional SCS therapy is projected to
grow to approximately $1.8 billion in 2017, with the United States comprising approximately 80% of this global
market. The addressable market in the United States for potential SCS candidates is estimated to be 1 million patients.
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We believe that due to factors such as an aging population and an increasing number of failed back surgeries, the
number of candidates for SCS will continue to grow. Despite the sizeable potential market, only approximately 40,000
SCS systems are implanted each year in the United States, representing less than 10% of the addressable U.S. market.
According to 2012 IMS data, there are approximately 4,400 facilities in the United States where SCS systems are
implanted by a variety of physicians, including neurosurgeons, physiatrists,

3
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interventional pain specialists and orthopedic spine surgeons. However, only approximately half of chronic pain
patients are considered candidates for traditional SCS therapy. We believe that broader utilization of traditional SCS
therapy has been restrained by the lack of prospective randomized clinical evidence supporting SCS broadly and, in
particular, demonstrating an ability to treat back pain. We believe there is an additional opportunity for an SCS
therapy that effectively treats back pain that is approximately the size of the existing global SCS market.

Limitations of Traditional SCS Therapy

� Limited clinical evidence: To date, we believe there are only two published prospective randomized SCS
studies that provide long-term (at least 12 months) data, both of which focused on leg pain. Neither of these
studies was done to support initial regulatory approval of an SCS system. We believe this limited clinical
evidence has inhibited market adoption of traditional SCS therapy.

� Lack of evidence supporting efficacy in back pain: We believe predominant back pain is more difficult to
treat with traditional SCS therapy than leg pain due to the reduced ability to achieve and maintain pain
coverage in the back. We are not aware of a prospective, randomized clinical trial supporting the efficacy of
traditional SCS therapy in treating back pain.

� Paresthesia: Traditional SCS therapy relies on paresthesia to mask pain with a constant tingling sensation.
Paresthesia is often considered unpleasant or uncomfortable, sometimes made worse by a shocking or jolting
sensation with changes in posture. Unpleasant sensations can be caused by lead movement closer to the spinal
cord or away from it as the patient moves, resulting in variation in paresthesia intensity. Paresthesia is also a
constant reminder of the patient�s chronic condition. Due to the distraction of paresthesia, patients with
traditional SCS devices are instructed not to drive or operate machinery when the device is activated.
Medtronic, the current leader in neuromodulation, has released a survey showing that 71% of patients find
paresthesia uncomfortable at times.

� Paresthesia mapping: A crucial part of the traditional SCS procedure is called paresthesia mapping. This
mapping process requires a patient to be sedated for the lead placement, then awakened and repeatedly
questioned in order for the physician to assess paresthesia coverage over the patient�s area of pain and
reposition and reprogram the leads to redirect the paresthesia. This process creates variability in the procedure
and a complicated anesthesia management process, impacting the physician�s schedule and patient comfort.

Our Solution for Chronic Pain

Our HF10 therapy is designed to overcome many of the limitations of traditional SCS therapy, offering benefits to
patients, physicians and hospitals. Compared to traditional SCS therapy, HF10 therapy delivers spinal cord stimulation
at a lower amplitude and a higher frequency waveform of 10,000 Hz (therapeutic pulses per second). We believe the
advantages of our proprietary HF10 therapy over traditional SCS include:

� Compelling efficacy data for both leg and back pain. We believe that the results of our pivotal clinical trial
provide compelling efficacy data in leg and back pain that may enable us to gain significant market share in the
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approximately $1.5 billion existing global SCS market, which is primarily based on treating leg pain. In
addition, we believe our efficacy data in back pain will allow us to expand the SCS market under current
reimbursement by meeting demand from back pain patients who are largely untreated by traditional SCS
therapies.

� Strong global clinical evidence. We believe the strength of our clinical evidence base supporting HF10
therapy differentiates it from traditional SCS therapies and we expect it to drive adoption among patients,
providers and payors through increased referrals and utilization.

� Paresthesia free pain relief for patients. HF10 therapy does not induce or require paresthesia to provide pain
relief. By delivering pain relief without paresthesia, HF10 therapy removes a major barrier for many patients
who would otherwise benefit from SCS.

4
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� Anatomical lead placement for physicians. Since HF10 therapy relies on anatomical lead placement, it
removes the cumbersome process of paresthesia mapping that is required by traditional SCS therapy, reducing
variability in the operating procedure and offering a significant benefit to both physicians and hospitals by
reducing variability of procedures.

� Ability to treat a broader group of chronic pain patients. We are currently investigating the use of HF10
therapy to treat pre-spinal surgery patients, chronic intractable neck and upper extremity pain and refractory
chronic migraine.

Our Growth Strategy

Our mission is to be the neuromodulation leader in the treatment of chronic pain by developing innovative,
evidence-based solutions. To accomplish this objective we intend to:

� Drive adoption of HF10 therapy through a world-class sales and marketing organization.

� Communicate what we believe is the compelling clinical efficacy of HF10 therapy to patients, physicians and
payors globally.

� Expand the existing SCS market by treating back pain.

� Develop HF10 therapy for use in other chronic pain indications.

� Invest in research and development to drive innovation.

� Scale our business to achieve cost and production efficiencies.
Risks Associated With Our Business

Our business is subject to numerous risks, as more fully described in the section entitled �Risk Factors� immediately
following this prospectus summary. These risks include, among others:

� We have a history of significant losses. If we do not achieve and sustain profitability, our financial condition
could suffer.

� We are substantially dependent on market acceptance in the United States for our HF10 therapy, and the failure
of our HF10 therapy to gain such market acceptance will negatively impact our business.
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� If we are unable to protect, enforce and maintain our intellectual property, our business will be negatively
affected.

� We must educate physicians on the safe and effective use of our HF10 therapy and demonstrate its merits
compared to the SCS systems of our competitors.

� We face significant competition from larger, well established companies with substantially greater resources
and who have a long history of competing in the SCS market, which we believe will intensify now that we
have received FDA approval and intend to launch in the U.S. market.

Corporate Information

We were incorporated in March 2006 as a Minnesota corporation under the name NBI Development, Inc. and in
October 2006 reincorporated in Delaware. In June 2007, we changed our corporate name to Nevro Corp. We
completed the initial public offering of our common stock in November 2014. Our common stock is currently listed
on the New York Stock Exchange under the symbol �NVRO.� Our principal executive offices are located at 4040
Campbell Avenue, Menlo Park, California 94025, and our telephone number is (650) 251-0005. Our website address
is www.nevro.com. The information on, or that can be accessed through, our website is not part of this prospectus. We
have included our website address as an inactive textual reference only.

5
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We are an �emerging growth company,� as defined in the Jumpstart Our Business Startups Act of 2012. We will remain
an emerging growth company until the earlier of (1) December 31, 2019 (the last day of the fiscal year following the
fifth anniversary of our initial public offering), (2) the last day of the fiscal year in which we have total annual gross
revenue of at least $1.0 billion, (3) the last day of the fiscal year in which we are deemed to be a large accelerated
filer, which means the market value of our common stock that is held by non-affiliates exceeds $700 million as of the
prior June 30th, and (4) the date on which we have issued more than $1.0 billion in non-convertible debt during the
prior three-year period. We refer to the Jumpstart Our Business Startup Act of 2012 herein as the �JOBS Act,� and
references herein to �emerging growth company� shall have the meaning associated with it in the JOBS Act.

6
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THE OFFERING

Common stock we are offering 1,764,705 shares

Common stock the selling stockholders are
offering

2,941,175 shares

Common stock to be outstanding after the
offering

26,661,216 shares (27,367,098 shares if the underwriters exercise their
option to purchase additional shares in full)

Underwriter�s option to purchase additional
shares

We have granted the underwriters a 30-day option to purchase up to an
additional 705,882 shares of our common stock from us.

Use of proceeds The net proceeds to us from this offering will be approximately
$83.9 million, or approximately $117.7 million if the underwriters
exercise their option to purchase additional shares in full, after deducting
the underwriting discounts and commissions and estimated offering
expenses payable by us. We currently expect to use the net proceeds
from this offering to support our commercial launch of Senza in the
United States, and for working capital and general corporate purposes,
including research and development. See �Use of Proceeds.�

We will not receive any proceeds from the sale of any shares by the
selling stockholders.

Risk factors You should read the �Risk Factors� section of this prospectus and our 2014
Annual Report and our March 2015 Quarterly Report, incorporated by
reference herein, for a discussion of factors to consider carefully before
deciding to invest in shares of our common stock.

Symbol on the New York Stock Exchange �NVRO�
The number of shares of common stock to be outstanding after this offering is based on 24,896,511 shares of common
stock outstanding as of March 31, 2015, and excludes the following, in each case as of such date:

� 3,315,947 shares of common stock issuable upon the exercise of outstanding stock options having a
weighted-average exercise price of approximately $9.69 per share;
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� 2,316,800 shares of common stock reserved for issuance pursuant to future equity awards under our 2014
Equity Incentive Award Plan, as well as any future increases in the number of shares of our common stock
reserved for future issuance under this plan; and

� 445,320 shares of common stock reserved for future issuance under our 2014 Employee Stock Purchase Plan,
as well as any future increases in the number of shares of our common stock reserved for future issuance under
this plan.

Unless otherwise indicated, the number of shares of our common stock described above assumes no exercise of the
underwriters� option to purchase additional shares.

7
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table presents summary consolidated financial data for our business. We derived the following
statements of operations data for the years ended December 31, 2012, 2013, and 2014 from our audited financial
statements incorporated by reference in this prospectus from our 2014 Annual Report and we derived the following
statements of operations data for the three months ended March 31, 2014 and 2015 and the balance sheet data as of
March 31, 2015 from our unaudited interim financial statements incorporated by reference in this prospectus from our
March 2015 Quarterly Report. You should read this data together with our consolidated financial statements and
related notes, as well as the information under the captions �Selected Financial Data� and �Management�s Discussion and
Analysis of Financial Condition and Results of Operations,� appearing in our 2014 Annual Report, which is
incorporated by reference herein. Our historical results are not necessarily indicative of our future results and results
for the three months ended March 31, 2015 are not necessarily indicative of results to be expected for the full year.

Years Ended December 31, Three Months Ended March 31,
2012 2013 2014          2014                  2015         

(in thousands, except share and per share data)
Consolidated Statements of Operations
Data:
Revenue $ 18,150 $ 23,500 $ 32,573 $ 6,664 $ 9,662
Cost of revenue 7,527 9,473 11,278 2,999 3,873

Gross profit 10,623 14,027 21,295 3,665 5,789

Operating expenses
Research and development 15,659 20,345 19,824 4,696 4,998
Sales, general, and administrative 14,094 18,833 29,777 6,210 13,130

Total operating expenses 29,753 39,178 49,601 10,906 18,128

Loss from operations (19,130) (25,151) (28,306) (7,241) (12,339) 
Interest and other income (expense), net 325 (501) (1,896) 278 (1,579) 
Loss before income taxes (18,805) (25,652) (30,202) (6,963) (13,918) 
Provision for income taxes 162 362 478 93 142

Net loss $ (18,967) $ (26,014) $ (30,680) $ (7,056) $ (14,060) 

Accretion of redeemable convertible preferred
stock to redemption value (98) (153) (147) (43) �

Net loss attributable to common stockholders
per share, basic and diluted(1) $ (38.59) $ (29.84) $ (6.94) $ (6.60) $ (0.57) 

Weighted-average number of common shares
used to compute basic and diluted net loss per
share(1) 494,066 876,932 4,440,663 1,075,932 24,849,229

Edgar Filing: NEVRO CORP - Form 424B4

Table of Contents 17



As of March 31, 2015(2)

Actual As Adjusted
(in thousands)

Consolidated Balance Sheet Data:
Cash, cash equivalents and short-term investments $ 159,216 $ 243,101
Working capital 174,363 258,248
Total assets 192,220 276,105
Accumulated deficit (136,037) (136,037) 

Total stockholders� equity $ 159,118 $ 243,003

8
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(1) See Notes 2 and 10 to our consolidated financial statements appearing in our 2014 Annual Report and Note 2 to
our unaudited condensed consolidated financial statements appearing in our March 2015 Quarterly Report, each
of which is incorporated by reference herein, for an explanation of the calculations of our basic and diluted net
loss per common share and the weighted-average number of shares used in the computation of the per share
amounts.

(2) The as-adjusted balance sheet data reflects the sale of 1,764,705 shares of common stock offered by us in this
offering at the public offering price of $51.00 per share, after deducting underwriting discounts and commissions
and estimated offering expenses payable by us. We will not receive any proceeds from any sale of shares of our
common stock in this offering by the selling stockholders; accordingly, there is no impact upon the adjusted
consolidated balance sheet for these sales.

9
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before investing in our common stock, you should
carefully consider the risks described below, as well as the other information in this prospectus or incorporated by
reference, including our consolidated financial statements and the related notes and the risks and uncertainties
discussed under �Risk Factors� in our 2014 Annual Report and our March 2015 Quarterly Report, which is incorporated
by reference herein in its entirety. The occurrence of any of the events or developments described below or
incorporated by reference herein could harm our business, financial condition, results of operations and growth
prospects. In such an event, the market price of our common stock could decline, and you may lose all or part of your
investment. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may
also impair our business operations.

Risks Related to our Business

We have a history of significant losses. If we do not achieve and sustain profitability, our financial condition could
suffer.

We have experienced significant net losses, and we expect to continue to incur losses for the foreseeable future. In
May 2015, the FDA approved our PMA to market Senza in the United States, and we have not yet commercially
launched the product in the United States. We expect to continue to incur losses as we build our U.S. commercial sales
force and initiate our commercial launch in the United States, as well as continue to investigate the use of our HF10
therapy to treat other chronic pain conditions. We incurred net losses of $14.1 million and $30.7 million for the three
months ended March 31, 2015 and the year ended December 31, 2014, respectively, and as of March 31, 2015 our
accumulated deficit was $136.0 million. Our prior losses, combined with expected future losses, have had and will
continue to have, for the foreseeable future, an adverse effect on our stockholders� deficit and working capital. If our
revenue grows more slowly than we anticipate, or if our operating expenses are higher than we expect, we may not be
able to achieve profitability and our financial condition could suffer. Even if we achieve profitability in the future, we
may not be able to sustain profitability in subsequent periods.

We are substantially dependent on market acceptance in the United States for our HF10 therapy, and the failure of
our HF10 therapy to gain such market acceptance would negatively impact our business.

Since our inception, we have devoted substantially all of our efforts to the development and commercialization of
Senza and HF10 therapy for the treatment of chronic leg and back pain. From inception through March 31, 2015, our
total revenue was $91.6 million and was derived entirely from sales of Senza in Europe and Australia. We have
incurred and will in the future incur significant costs, including costs to build our sales force, in order to commercially
launch in the United States. If we are unable to achieve significant market acceptance in the United States, our results
of operations will be adversely affected as the United States is expected to be the principal market for this product.
Because we do not have any other products currently in development, if we are unsuccessful in commercializing
Senza or are unable to market Senza as a result of a quality problem, failure to maintain or obtain additional regulatory
approvals, unexpected or serious complications or other unforeseen negative effects related to our HF10 therapy or the
other factors discussed in these risk factors, we would lose our only source of revenue, and our business will be
materially adversely affected.

We may in the future become involved in lawsuits to protect or enforce our intellectual property, which could be
expensive and time consuming, and ultimately unsuccessful, and could result in the diversion of significant
resources, thereby hindering our ability to effectively commercialize our existing or future products. If we are
unable to obtain, maintain, protect, and enforce our intellectual property, our business will be negatively affected.
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The market for medical devices is subject to rapid technological change and frequent litigation regarding patent and
other intellectual property rights. It is possible that our patents or licenses may not withstand challenges made by
others or protect our rights adequately.
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Our success depends in large part on our ability to secure effective patent protection for our products and processes in
the United States and internationally. We have filed and intend to continue to file patent applications for various
aspects of our technology and trademark applications to protect our brand and business. We seek to obtain and
maintain patents and other intellectual property rights to restrict the ability of others to market products or services
that misappropriate our technology and/or infringe our intellectual property to compete with our products.

However, we face the risks that:

� We may fail to secure necessary patents, potentially permitting competitors to market competing products and
make, use or sell products that are substantially the same as ours without incurring the sizeable development
costs that we have incurred, which would adversely affect our ability to compete.

� Patents may not issue from any of our currently pending or future patent applications.

� Our already-granted patents and any future patents may not survive legal challenges to their scope, validity or
enforceability, or provide significant protection for us, and they may be re-examined or invalidated, and/or may
be found to be unenforceable or not cover competing products.

� Even if our patents are determined by a court to be valid and enforceable, they may not be drafted or
interpreted sufficiently broadly to prevent others from marketing products and services similar to ours or
designing around our patents. For example, third parties may be able to make systems or devices that are
similar to ours but that are not covered by the claims of our patents. Third parties may assert that we or our
licensors were not the first to make the inventions covered by our issued patents or pending patent applications.
The claims of our issued patents or patent applications when issued may not cover our commercial technology
or the future products and services that we develop. We may not have freedom to operate unimpeded by the
patent rights of others. Third parties may have dominating, blocking or other patents relevant to our technology
of which we are not aware. In addition, because patent applications in the United States and many foreign
jurisdictions are typically not published until 18 months after the filing of certain priority documents (or, in
some cases, are not published until they issue as patents) and because publications in the scientific literature
often lag behind actual discoveries, we cannot be certain that others have not filed patent applications for our
technology or our contemplated technology. Any such patent applications may have priority over our patent
applications or issued patents, which could further require us to obtain rights to issued patents covering such
technologies. If another party has filed a U.S. patent application on inventions similar to ours, depending on
when the timing of the filing date falls under certain patent laws, we may have to participate in a priority
contest (such as an interference proceeding) declared by the U.S. Patent and Trademark Office (USPTO), to
determine priority of invention in the United States. There may be prior public disclosures that could invalidate
our inventions or parts of our inventions of which we are not aware. Further, we may not develop additional
proprietary technologies and, even if we do, they may not be patentable.

� Patent law can be highly uncertain and involve complex legal and factual questions for which important
principles remain unresolved. In the United States and in many foreign jurisdictions, policies regarding the
breadth of claims allowed in patents can be inconsistent. The U.S. Supreme Court and the U.S. Court of
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Appeals for the Federal Circuit have made, and will likely continue to make, changes in how the patent laws of
the United States are interpreted. Similarly, foreign courts have made, and will likely continue to make,
changes in how the patent laws in their respective jurisdictions are interpreted. We cannot predict future
changes in the interpretation of patent laws or changes to patent laws that might be enacted into law by U.S.
and foreign legislative bodies. Those changes may materially affect our patents or patent applications, our
ability to obtain patents or the patents and patent applications of our licensors. Future protection for our
proprietary rights is uncertain because legal means afford only limited protection and may not adequately
protect our rights or permit us to gain or keep our competitive advantage, which could adversely affect our
financial condition and results of operations.

� Monitoring unauthorized uses of our intellectual property is difficult and costly. From time to time, we seek to
analyze our competitors� products and services, and may in the future seek to enforce our patents
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or other proprietary rights against potential infringement. However, the steps we have taken to protect our
proprietary rights may not be adequate to prevent misappropriation of our intellectual property. We may not be
able to detect unauthorized use of, or take appropriate steps to enforce, our intellectual property rights. Our
competitors may also independently develop similar technology. Any inability to meaningfully protect our
intellectual property could result in competitors offering products that incorporate our product features, which
could reduce demand for our products. In addition, we may need to defend our patents from third-party
challenges, including interferences, derivation proceedings, re-examination proceedings, post-grant review,
inter partes review, third-party submissions oppositions, nullity actions, or other patent proceedings. For
example, on May 11, 2015, we learned that Boston Scientific Neuromodulation Corporation intended to file
with the USPTO two petitions for inter partes review challenging the validity of our U.S. Patent No. 8,359,102.
We may also need to initiate infringement claims or litigation. Adverse proceedings such as litigation or
challenges to the validity of our patents can be expensive, time consuming and may divert the efforts of our
technical and managerial personnel, which could in turn harm our business, whether or not we receive a
determination favorable to us. In addition, in an infringement or other adverse proceeding, a court may decide
that the patent we seek to enforce is invalid or unenforceable, or may refuse to stop the other party from using
the technology at issue on the grounds that the patent in question does not cover the technology in question. An
adverse result in any litigation or proceeding could place one or more of our patents at risk of being
invalidated, interpreted narrowly, or found unenforceable. Some of our competitors may be able to devote
significantly more resources to intellectual property litigation, and may have significantly broader patent
portfolios to assert against us, if we assert our rights against them. Further, because of the substantial discovery
required in connection with intellectual property litigation, there is a risk that some of our confidential
information could be disclosed or otherwise compromised during litigation.

� We may not be able to accurately estimate or control our future operating expenses in relation to obtaining,
enforcing and/or defending intellectual property, which could lead to cash shortfalls. Our operating expenses
may fluctuate significantly in the future as a result of the costs of preparing, filing, prosecuting, defending and
enforcing patent claims and other patent related costs, including litigation costs and the results of such
litigation.

� We may also be forced to enter into cross-license agreements with competitors in order to manufacture, use,
sell, import and/or export products or services that are covered by our competitors� intellectual property rights.
If we need to use our intellectual property to enter such cross-license agreements, it may compromise the value
of our intellectual property due to the fact that our competitors may be able to manufacture, use, sell, import
and/or export our patented technology.

For additional information regarding risks related to our intellectual property, see �Risks Related to Intellectual
Property.�

We must demonstrate to physicians the merits of our HF10 therapy compared to those of our competitors.

Physicians play a significant role in determining the course of a patient�s treatment and, as a result, the type of product
that will be used to treat a patient. As a result, our success depends, in large part, on effectively marketing our HF10
therapy to physicians. In order for us to sell Senza, we must successfully demonstrate to physicians the merits of our
HF10 therapy compared to our competitors� SCS systems for use in treating patients with chronic leg and back pain.
Acceptance of our HF10 therapy depends on educating physicians as to the distinctive characteristics, perceived
benefits, safety, ease of use and cost-effectiveness of Senza as compared to our competitors� SCS systems, and
communicating to physicians the proper application of our HF10 therapy. If we are not successful in convincing
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physicians of the merits of our HF10 therapy or educating them on the use of Senza, they may not use Senza and we
may be unable to increase our sales, sustain our growth or achieve profitability.

In addition, we believe support of our products by physicians is essential for market acceptance and adoption. If we do
not receive support from physicians or long-term data does not show the benefits of using our HF10 therapy,
physicians may not use Senza. In such circumstances, our results of operations would be materially adversely affected.
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If we fail to develop and retain an effective direct sales force in the United States, our business could suffer.

In order to commercialize Senza in the United States, we must build a substantial direct sales force. As we initiate our
commercial launch and increase our marketing efforts, we will need to retain, develop and grow the number of direct
sales personnel that we employ. We intend to make a significant investment in recruiting and training sales
representatives and clinical representatives as we ramp up to commercially launch in the United States. There is
significant competition for sales personnel experienced in relevant medical device sales. Once hired, the training
process is lengthy because it requires significant education for new sales representatives to achieve the level of clinical
competency with our products expected by physicians. Upon completion of the training, our sales representatives
typically require lead time in the field to grow their network of accounts and achieve the productivity levels we expect
them to reach in any individual territory. Furthermore, the use of our products often requires or benefits from direct
support from us. If we are unable to attract, motivate, develop and retain a sufficient number of qualified sales
personnel, and if our sales representatives do not achieve the productivity levels we expect them to reach, our revenue
will not grow at the rate we expect and our financial performance will suffer. Also, to the extent we hire personnel
from our competitors, we may have to wait until applicable non-competition provisions have expired before deploying
such personnel in restricted territories or incur costs to relocate personnel outside of such territories, and we have been
in the past, and may be subject to future allegations that these new hires have been improperly solicited, or that they
have divulged to us proprietary or other confidential information of their former employers. Any of these risks may
adversely affect our business.

Our competitors are large, well-established companies with substantially greater resources than us and have a long
history of competing in the SCS market.

Our current and potential competitors are publicly traded, or are divisions of publicly-traded, major medical device
companies that have substantially greater financial, technical, sales and marketing resources than we do. The existing
global SCS market is estimated to be approximately $1.5 billion in 2014, with the United States comprising
approximately 80% of the market. Given the size of the existing and potential market in the United States, we expect
that as we initiate our commercial launch and launch in the United States our competitors will take aggressive action
to protect their current market position. For example, in May 2015, one of our principal competitors, Boston Scientific
Neuromodulation Corporation, filed with the USPTO two petitions for inter partes review challenging the validity of
our U.S. Patent No. 8,359,102. We will face significant competition in establishing our market share in the United
States and may encounter unforeseen obstacles and competitive challenges in the United States.

In addition, we face a particular challenge overcoming the long-standing practices by some physicians of using the
neuromodulation products of our larger, more established competitors. Physicians who have completed many
successful implants using the neuromodulation products made by these competitors may be reluctant to try new
products from a source with which they are less familiar. If these physicians do not try and subsequently adopt our
product, then our revenue growth will slow or decline.

Further, a number of our competitors are currently conducting, or we anticipate will be conducting, clinical trials to
demonstrate the results of their SCS systems. The results of these trials may be equivalent to, or potentially better
than, the results of our pivotal U.S. trial.

If we fail to maintain U.S. Food and Drug Administration approval to market and sell Senza, or if such approval is
impacted in the future, we will be unable to commercially distribute and market Senza in the United States.
Further, we may not be able to obtain required regulatory approvals to expand the indications for which we may
market and sell Senza.
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The FDA requires manufacturers of medical devices to maintain regulatory approval by filing timely reports and
complying with numerous regulations. There can be no assurance that approval will be maintained. For example:

� we may not be able to maintain to the FDA�s satisfaction that our product is safe and effective for its intended
use;
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� we may fail to comply with the requisite guidelines by FDA and other agencies to maintain our PMA approval;
and

� the manufacturing process and facilities we use may not meet applicable requirements to maintain our PMA
approval.

In addition, although the FDA has approved our PMA for Senza, we may suffer from product liability or other issues
that impact our ability to continue to market the Senza system in the United States.

Failing to maintain approval from the FDA could result in unexpected and significant costs for us and consume
management�s time and other resources. The FDA could ask us to improve or augment manufacturing processes,
collect and provide data on the quality or safety of our product, or issue us a warning letter relating to matters that may
result in removal of our product from the market. Additionally, we will be required to obtain FDA approval prior to
making any modification to the device, and the FDA may revoke the approval or impose other restrictions if
post-market data demonstrates safety issues or lack of effectiveness. If we are unable to obtain and maintain the
necessary regulatory approvals, our financial condition may be adversely affected, and our ability to grow
domestically and internationally would likely be limited.

We are currently conducting clinical trials for Senza to explore the potential for HF10 therapy to treat other chronic
pain indications, including pre-spinal surgery patients, chronic intractable neck and upper extremity pain and
refractory chronic migraine. We will likely need to conduct additional clinical studies in the future to support approval
for these new indications. Senza may not be approved for these additional indications.

If we are unable to educate physicians on the safe and effective use of our HF10 therapy and Senza, we may be
unable to achieve our expected growth.

An important part of our sales process includes the education of physicians on the safe and effective use of our HF10
therapy and Senza, particularly because Senza and high frequency neuromodulation treatment is relatively new as
compared to existing low frequency traditional SCS systems. In addition, we will need to spend substantial time
educating physicians using traditional SCS systems on the value of our HF10 therapy as demonstrated by our pivotal
U.S. clinical data. Physicians typically need to perform several procedures to become comfortable using HF10 therapy
and Senza. If a physician experiences difficulties during an initial procedure or otherwise, that physician may be less
likely to continue to use our product or to recommend it to other physicians. It is critical to the success of our
commercialization efforts to educate physicians on the proper use of Senza, and to provide them with adequate
product support during clinical procedures. It is important for our growth that these physicians advocate for the
benefits of our products in the broader marketplace. If physicians misuse or ineffectively use our products, it could
result in unsatisfactory patient outcomes, patient injuries, negative publicity or lawsuits against us, any of which could
have an adverse effect on our business.

If our competitors are better able to develop and market neuromodulation products that are safer, more effective,
less costly, easier to use or otherwise more attractive than Senza, our business will be adversely impacted.

The medical device industry is highly competitive and subject to technological change. Our success depends, in part,
upon our ability to establish a competitive position in the neuromodulation market by securing broad market
acceptance of our HF10 therapy and Senza for the treatment of chronic pain conditions. Any product we develop that
achieves regulatory clearance or approval, including Senza, will have to compete for market acceptance and market
share. We believe that the primary competitive factors in the neuromodulation market are demonstrated clinical
effectiveness, product safety, reliability and durability, ease of use, product support and service, minimal side effects
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and salesforce experience and relationships. We face significant competition in the United States and internationally,
which we believe will intensify as we enter the U.S. market. For example, our major competitors, Medtronic, Inc.,
Boston Scientific Corporation and St. Jude Medical, Inc., each has approved neuromodulation systems in at least the
United States, Europe, and Australia and have been established for several years. In addition, we understand that St.
Jude Medical is working on a U.S. pivotal study for its burst stimulation technology, intended for chronic pain relief
with minimal paresthesia, and that Boston
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Scientific has made public its commencement of recruiting patients for a randomized clinical trial of a high-frequency
SCS therapy. In addition to these major competitors, we may also face competition from other emerging competitors
and smaller companies with active neuromodulation system development programs that may emerge in the future.
Many of the companies developing or marketing competing products enjoy several advantages over us, including:

� more experienced sales forces;

� greater name recognition;

� more established sales and marketing programs and distribution networks;

� earlier regulatory approval;

� long established relationships with physicians and hospitals;

� significant patent portfolios, including issued U.S. and foreign patents and pending patent applications, as well
as the resources to enforce patents against us or any of our third-party suppliers and distributors;

� the ability to acquire and integrate our competitors and/or their technology;

� demonstrated ability to develop product enhancements and new product offerings;

� established history of product reliability, safety and durability;

� the ability to offer rebates or bundle multiple product offerings to offer greater discounts or incentives;

� greater financial and human resources for product development, sales, and marketing; and

� greater experience in and resources for conducting research and development, clinical studies, manufacturing,
preparing regulatory submissions, obtaining regulatory clearance or approval for products and marketing
approved products.

Our competitors may develop and patent processes or products earlier than us, obtain patents that may apply to us at
any time, obtain regulatory clearance or approvals for competing products more rapidly than us or develop more
effective or less expensive products or technologies that render our technology or products obsolete or less
competitive. We also face fierce competition in recruiting and retaining qualified sales, scientific, and management
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personnel, establishing clinical trial sites and enrolling patients in clinical studies. If our competitors are more
successful than us in these matters, our business may be harmed.

We only recently began commercializing Senza in the EEA and Australia, and only just received approval to
market Senza in the United States, and we may never achieve market acceptance.

Senza has been CE marked since 2010, enabling us to commercialize it throughout the EEA, which is comprised of
the 28 Member States of the European Union (EU), plus Norway, Liechtenstein and Iceland. It was also approved by
the Australia Therapeutic Goods Administration (TGA), in 2011. In May 2015, the FDA approved our PMA to market
Senza in the United States, and we have not yet commercially launched sales in the United States. As a result, we have
a limited history of commercializing our product generally and no history of selling Senza in the United States. We
also have limited experience engaging in commercial activities and limited established relationships with physicians
and hospitals as well as third-party suppliers on whom we depend for the manufacture of our product. As an
organization, we have never commercially launched a product in the United States, nor commenced a sales
representative training program or conducted a launch of a similar expected size. A commercial launch and training
program of this size is a significant undertaking that requires substantial financial and managerial resources. We may
be unable to gain broader market acceptance in the countries in which we have already begun to commercialize Senza
or successfully commercialize it in the United States for a number of reasons, including:

� established competitors with strong relationships with customers, including physicians, hospitals and
third-party suppliers;
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� limitations in our ability to demonstrate differentiation and advantages of our product compared to competing
products and the relative safety, efficacy and ease of use of our product;

� the limited size of our sales force and the learning curve required to gain experience selling our product;

� the inability to obtain sufficient supply of the components for Senza or secure second-source suppliers if our
main suppliers are unable to fulfill our orders;

� insufficient financial or other resources to support our commercialization efforts necessary to reach
profitability; and

� the introduction and market acceptance of new, more effective or less expensive competing products and
technologies.

Moreover, physicians and hospitals may not perceive the benefits of our products and may be unwilling to change
from the SCS devices they are currently using. Communicating the benefits of Senza and HF10 therapy to these
physicians and hospitals requires a significant commitment by our marketing team and sales organization. Physicians
and hospitals may be slow to change their practices because of perceived risks arising from the use of new products.
Physicians may not recommend or use Senza until there is more long-term commercial experience to convince them to
alter their existing treatment methods, or until they receive additional recommendations from other physicians that our
product is effective. We cannot predict when, if ever, physicians and hospitals may adopt use of our product. If we are
unable to educate physicians and hospitals about the advantages of our HF10 therapy and Senza, do not achieve
significantly greater market acceptance of our product, do not gain momentum in our sales activities, or fail to
significantly grow our market share, we will not be able to grow our revenue and our business and financial condition
will be adversely affected.

Our past results in the international markets in which we commercialize Senza should not be relied upon as an
indication of our future performance in those markets or in the United States

Our revenue has increased from $18.2 million for the year ended December 31, 2012 to $23.5 million for the year
ended December 31, 2013 to $32.6 million for the year ended December 31, 2014 on the basis of our sales of Senza in
Europe and Australia; however, we do not expect to continue this rate of revenue growth in these international
markets. Due to our current penetration in these markets, we expect to grow less rapidly in the future than we have in
the past in these markets.

In addition, the characteristics of these markets differ significantly from the U.S. market, including as a result of
differences in payor systems, competitive dynamics, market size, and patient treatment regimens. As a result of the
differences in these markets, you should not compare our financial results in the international market to any potential
future results in the U.S. market nor should you rely on our past results as an indication of our future performance.

Our success depends on physicians� use of our HF10 therapy to treat chronic back pain.

Our success is dependent on physicians� acceptance and use of our HF10 therapy to treat chronic back pain. We
believe a significant limitation of current neuromodulation systems is the limited evidence supporting efficacy of
traditional SCS for treating chronic back pain. Senza utilizes high-frequency stimulation technology capable of
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delivering waveform of up to 10,000 Hz for spinal cord stimulation that has been shown to be effective in the
treatment of both leg and back pain. However, we may face challenges convincing physicians, many of whom have
extensive experience with competitors� SCS products and established relationships with other companies, to appreciate
the benefits of HF10 therapy and, in particular, its ability to treat back pain as well as leg pain, and adopt it for
treatment of their patients. If Senza is unable to gain acceptance by physicians for the treatment of back pain, our
potential to expand the existing neuromodulation market will be significantly limited and our revenue potential will be
negatively impacted.
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Traditional SCS has been available for over 40 years, while Senza has only been commercially available since 2010
and, as a result, we have a limited track record compared to our competitors.

Traditional SCS has been commercialized since 1967, while we only began commercializing Senza internationally in
2010. Because we have a limited commercial track record compared to our competitors and Senza has been implanted
in patients for less than five years, physicians may be slower to adopt or recommend Senza. Further, while we believe
our international commercial experience and our European two year study and U.S. pivotal study support the safety
and effectiveness of our HF10 therapy, future studies or patient experience over a longer period of time may indicate
that treatment with our HF10 therapy does not achieve non-inferiority status as compared to treatment with
competitive products or that our HF10 therapy causes unexpected or serious complications or other unforeseen
negative effects. Such results would likely slow the adoption of Senza and significantly reduce our sales, which would
harm our business and adversely affect our results of operations.

Furthermore, if patients with traditional SCS implantations were to experience unexpected or serious complications or
other unforeseen effects, the market for Senza may be adversely affected, even if such effects are not applicable to
Senza.

Our international operations subject us to certain operating risks, which could adversely impact our results of
operations and financial condition.

Sales of Senza outside the United States represented all of our revenue from Senza sales. In 2010, we began selling
Senza in the EEA through distributors and, in August 2011, we began selling Senza in Australia through our own sales
force and distributors. As of March 31, 2015, we sell Senza directly in Austria, Switzerland, United Kingdom,
Sweden, Australia, Belgium, Luxembourg and Germany and through distributors and agents located in the
Netherlands, Spain, Italy, Slovakia, Turkey, Kuwait and Ireland. The sale and shipment of Senza across international
borders, as well as the purchase of components from international sources, subject us to U.S. and foreign
governmental trade, import and export, and customs regulations and laws.

Compliance with these regulations and laws is costly and exposes us to penalties for non-compliance. Other laws and
regulations that can significantly impact us include various anti-bribery laws, including the U.S. Foreign Corrupt
Practices Act, as well as export controls laws. Any failure to comply with applicable legal and regulatory obligations
could impact us in a variety of ways that include, but are not limited to, significant criminal, civil and administrative
penalties, including imprisonment of individuals, fines and penalties, denial of export privileges, seizure of shipments,
restrictions on certain business activities and exclusion or debarment from government contracting.

Our international operations expose us and our distributors to risks inherent in operating in foreign jurisdictions. These
risks include:

� difficulties in enforcing our intellectual property rights and in defending against third-party threats and
intellectual property enforcement actions against us, our distributors, or any of our third-party suppliers;

� reduced or varied protection for intellectual property rights in some countries;

� pricing pressure that we may experience internationally;
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� foreign currency exchange rate fluctuations;

� a shortage of high-quality sales people and distributors;

� third-party reimbursement policies that may require some of the patients who receive our products
to directly absorb medical costs or that may necessitate the reduction of the selling prices of Senza;

� competitive disadvantage to competition with established business and customer relationships;

� the imposition of additional U.S. and foreign governmental controls or regulations;

� economic instability;

� changes in duties and tariffs, license obligations and other non-tariff barriers to trade;
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� the imposition of restrictions on the activities of foreign agents, representatives and distributors;

� scrutiny of foreign tax authorities which could result in significant fines, penalties and additional taxes being
imposed on us;

� laws and business practices favoring local companies;

� longer payment cycles;

� difficulties in maintaining consistency with our internal guidelines;

� difficulties in enforcing agreements and collecting receivables through certain foreign legal systems;

� the imposition of costly and lengthy new export licensing requirements;

� the imposition of U.S. or international sanctions against a country, company, person or entity with whom we do
business that would restrict or prohibit continued business with the sanctioned country, company, person or
entity; and

� the imposition of new trade restrictions.
If we experience any of these risks, our sales in non-U.S. jurisdictions may be harmed and our results of operations
would suffer.

We are dependent upon third-party manufacturers and suppliers, in some cases sole- or single-source suppliers,
making us vulnerable to supply shortages and problems and price fluctuations, which could harm our business.

We rely on a limited number of suppliers who manufacture and assemble certain components of Senza.

Our suppliers may encounter problems during manufacturing for a variety of reasons, including, for example, failure
to follow specific protocols and procedures, failure to comply with applicable legal and regulatory requirements,
equipment malfunction and environmental factors, failure to properly conduct their own business affairs, and
infringement of third-party intellectual property rights, any of which could delay or impede their ability to meet our
requirements. Our reliance on these third-party suppliers also subjects us to other risks that could harm our business,
including:

� third parties may threaten or enforce their intellectual property rights against our suppliers, which may cause
disruptions or delays in shipment, or may force our suppliers to cease conducting business with us;
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� we may not be able to obtain an adequate supply in a timely manner or on commercially reasonable terms;

� we are not a major customer of many of our suppliers, and these suppliers may therefore give other customers�
needs higher priority than ours;

� our suppliers, especially new suppliers, may make errors in manufacturing that could negatively affect the
efficacy or safety of Senza, impacting our ability to maintain our PMA approval, or cause delays in shipment,
impacting our ability to meet demand in the U.S. or international markets;

� we may have difficulty locating and qualifying alternative suppliers;

� switching components or suppliers may require product redesign and possibly submission to FDA, EEA
Notified Bodies, or other foreign regulatory bodies, which could significantly impede or delay our commercial
activities;

� one or more of our sole- or single-source suppliers may be unwilling or unable to supply components of Senza;

� other customers may use fair or unfair negotiation tactics and/or pressures to impede our use of the supplier;

� the occurrence of a fire, natural disaster or other catastrophe impacting one or more of our suppliers may affect
their ability to deliver products to us in a timely manner; and
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� our suppliers may encounter financial or other business hardships unrelated to our demand, which could inhibit
their ability to fulfill our orders and meet our requirements.

We may not be able to sufficiently quickly establish additional or alternative suppliers for commercialization in the
United States if necessary, in part because we may need to undertake additional activities to establish such suppliers as
required by the regulatory approval process. Any interruption or delay in obtaining products from our third-party
suppliers, or our inability to obtain products from qualified alternate sources at acceptable prices in a timely manner,
could impair our ability to meet the demand of our customers and cause them to switch to competing products. Given
our reliance on certain single-source suppliers, we are especially susceptible to supply shortages because we do not
have alternate suppliers currently available.

We rely upon third-party, single-source, and in certain cases sole-source, suppliers for many of the components
and materials used in Senza, and for critical manufacturing and packaging services, and the loss of any of these
suppliers could harm our business.

A number of the critical components used in Senza are supplied to us from single-source, or in certain cases
sole-source, suppliers, including our implantable pulse generator (IPGs), leads and lead extenders, neurostimulator
components, telemetry modules, batteries, and packaging services. Our ability to supply Senza commercially depends,
in part, on our ability to obtain a supply of these components that has been manufactured in accordance with
regulatory requirements and in sufficient quantities for commercialization and clinical testing. We have not entered
into manufacturing, supply or quality agreements with all of our single-source and sole-source suppliers, some of
which supply components critical to our products. We are not certain that our single-source or sole-source suppliers
will be able to meet our demand for their products and services, either because of the nature of our agreements with
those suppliers, or our limited experience with those suppliers, or due to our relative importance as a customer to those
suppliers. It may be difficult for us to assess their ability to timely meet our demand in the future based on past
performance. While our suppliers have generally met our demand for their products on a timely basis in the past, they
may subordinate our needs in the future to their other customers.

Establishing additional or replacement suppliers for the components or processes used in Senza, if required, may not
be accomplished quickly. If we are able to find a replacement supplier, such replacement supplier would need to be
qualified and may require additional regulatory authority approval, which could result in further delay. While we seek
to maintain adequate inventory of the single-source or sole-source components and materials used in our products, any
interruption or delay in the supply of components or materials, or our inability to obtain components or materials from
alternate sources at acceptable prices in a timely manner, could impair our ability to meet the demand of our
customers and cause them to cancel orders.

If our third-party suppliers fail to deliver the required commercial quantities of materials, or the level of services we
require, on a timely basis and at commercially reasonable prices, and we are unable to find one or more replacement
suppliers capable of production at a substantially equivalent cost in substantially equivalent volumes and quality and
on a timely basis, the continued commercialization of Senza would be impeded, delayed, limited or prevented, which
could harm our business, results of operations, financial condition and prospects.

We may not be able to establish or strengthen our brand.

We believe that establishing and strengthening the Nevro and Senza brands is critical to achieving widespread
acceptance of HF10 therapy, particularly because of the highly competitive nature of the market for SCS products.
Promoting and positioning our brand will depend largely on the success of our marketing efforts and our ability to
provide physicians with a reliable product for successful treatment of chronic leg and back pain. Given the established
nature of our competitors, and our lack of commercialization in the United States, it is likely that our future marketing
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efforts will require us to incur significant additional expenses. These brand promotion activities may not yield
increased sales and, even if they do, any sales increases may not offset the expenses we incur to promote our brand. If
we fail to successfully promote and maintain our brand, or if we incur substantial expenses in an unsuccessful attempt
to promote and maintain our brand, our HF10 therapy may not be accepted by physicians, which would adversely
affect our business, results of operations and financial condition.
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Our ability to achieve profitability will depend, in part, on our ability to reduce the per unit manufacturing cost of
Senza.

Currently, the gross profit generated from the sale of Senza is not sufficient to cover our operating expenses. To
achieve our operating and strategic goals, we need to, among other things, reduce the per unit manufacturing cost of
Senza. This cannot be achieved without increasing the volume of components that we purchase in order to take
advantage of volume based pricing discounts, improve manufacturing efficiency or increase our volume to leverage
manufacturing overhead costs. If we are unable to improve manufacturing efficiency and reduce manufacturing
overhead costs per unit, our ability to achieve profitability will be severely constrained. Any increase in
manufacturing volumes is dependent upon a corresponding increase in sales. The occurrence of one or more factors
that negatively impact the manufacturing or sales of Senza or reduce our manufacturing efficiency may prevent us
from achieving our desired reduction in manufacturing costs, which would negatively affect our operating results and
may prevent us from attaining profitability.

If third-party payors do not provide adequate coverage and reimbursement for the use of Senza, our revenue will be
negatively impacted.

Our success in marketing Senza depends and will depend in large part on whether U.S. and international government
health administrative authorities, private health insurers and other organizations adequately cover and reimburse
customers for the cost of our products.

In the United States, we expect to derive nearly all our sales from sales of Senza to hospitals and outpatient surgery
centers who typically bill various third-party payors, including Medicare, Medicaid, private commercial insurance
companies, health maintenance organizations and other healthcare-related organizations, to cover all or a portion of
the costs and fees associated with Senza and bill patients for any applicable deductibles or co-payments. Access to
adequate coverage and reimbursement for SCS procedures using Senza (and our other products in development) by
third-party payors is essential to the acceptance of our products by our customers.

Because there is generally no separate reimbursement for medical devices and other supplies used in such procedures,
including Senza and our HF10 therapy, and because we believe that SCS procedures using Senza, if approved, would
be adequately described by existing CPT, HCPCS II and ICD-9-CM codes for the implantation of spinal cord
stimulators and related leads performed in various sites of care, some of our target customers may be unwilling to
adopt Senza over more established or lower cost therapeutic alternatives already available or subsequently become
available. Further, any decline in the amount payors are willing to reimburse our customers for SCS procedures using
Senza could make it difficult for new customers to adopt Senza and could create additional pricing pressure for us,
which could adversely affect our ability to invest in and grow our business.

Third-party payors, whether foreign or domestic, or governmental or commercial, are developing increasingly
sophisticated methods of controlling healthcare costs. In addition, in the United States, no uniform policy of coverage
and reimbursement for medical device products and services exists among third-party payors. Therefore, coverage and
reimbursement for medical device products and services can differ significantly from payor to payor. In addition,
payors continually review new technologies for possible coverage and can, without notice, deny coverage for these
new products and procedures. As a result, the coverage determination process is often a time-consuming and costly
process that will require us to provide scientific and clinical support for the use of our products to each payor
separately, with no assurance that coverage and adequate reimbursement will be obtained, or maintained if obtained.

Reimbursement systems in international markets vary significantly by country and by region within some countries,
and reimbursement approvals must be obtained on a country-by-country basis. In many international markets, a
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product must be approved for reimbursement before it can be approved for sale in that country. Further, many
international markets have government-managed healthcare systems that control reimbursement for new devices and
procedures. For example, the governmental healthcare system in France has not yet approved reimbursement of Senza.
In most markets there are private insurance systems as well as government-managed systems. If sufficient coverage
and reimbursement is not available for our current or future products, in either the United States or internationally, the
demand for our products and our revenues will be adversely affected.
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If we fail to properly manage our anticipated growth, our business could suffer.

We have been growing rapidly in recent periods and have a relatively short history of operating as a commercial
company. In May 2015, the FDA approved our PMA to market Senza in the United States, and we have not yet
commercially launched the product in the United States. As an organization, we have never commercially launched a
product in the United States, nor commenced a sales representative training program or conducted a launch of a
similar expected size. A commercial launch and training program of this size is a significant undertaking that requires
substantial financial and managerial resources. We intend to continue to grow and may experience periods of rapid
growth and expansion, which could place a significant additional strain on our limited personnel, information
technology systems and other resources. In particular, the hiring of our direct sales force in the United States requires
significant management, financial and other supporting resources. Any failure by us to manage our growth effectively
could have an adverse effect on our ability to achieve our development and commercialization goals.

To achieve our revenue goals, we must successfully increase manufacturing output to meet expected customer
demand. In the future, we may experience difficulties with manufacturing yields, quality control, component supply
and shortages of qualified personnel, among other problems. These problems could result in delays in product
availability and increases in expenses. Any such delay or increased expense could adversely affect our ability to
generate our revenue.

Future growth will also impose significant added responsibilities on management, including the need to identify,
recruit, train and integrate additional employees. In addition, rapid and significant growth will place a strain on our
administrative and operational infrastructure.

In order to manage our operations and growth we will need to continue to improve our operational and management
controls, reporting and information technology systems and financial internal control procedures. If we are unable to
manage our growth effectively, it may be difficult for us to execute our business strategy and our operating results and
business could suffer.

If we fail to receive access to hospital facilities, our sales may decrease.

In the United States, in order for physicians to use Senza, we expect that the hospital facilities where these physicians
treat patients will typically require us to enter into purchasing contracts. This process can be lengthy and
time-consuming and require extensive negotiations and management time. In the EU, from time to time certain
institutions require us to engage in a contract bidding process in the event that such institutions are considering
making purchase commitments that exceed specified cost thresholds, which vary by jurisdiction. These processes are
only open at certain periods of time, and we may not be successful in the bidding process. If we do not receive access
to hospital facilities via these contracting processes or otherwise, or if we are unable to secure contracts or tender
successful bids, our sales may decrease and our operating results may be harmed. Furthermore, we may expend
significant effort in these time-consuming processes and still may not obtain a purchase contract from such hospitals.

We rely in part on a small group of third-party distributors to effectively distribute our products outside the United
States.

We depend in part on medical device distributors for the marketing and selling of our products in certain territories in
Europe and Australia. We depend on these distributors� efforts to market our products, yet we are unable to control
their efforts completely. These distributors typically sell a variety of other, non-competing products that may limit the
resources they dedicate to selling Senza. In addition, we are unable to ensure that our distributors comply with all
applicable laws regarding the sale of our products. If our distributors fail to effectively market and sell Senza, in full
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compliance with applicable laws, our operating results and business may suffer. Recruiting and retaining qualified
third-party distributors and training them in our technology and product offering requires significant time and
resources. To develop and expand our distribution, we must continue to scale and improve our processes and
procedures that support our distributors. Further, if our relationship with a successful distributor terminates, we may
be unable to replace that distributor without
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disruption to our business. If we fail to maintain positive relationships with our distributors, fail to develop new
relationships with other distributors, including in new markets, fail to manage, train or incentivize existing distributors
effectively, or fail to provide distributors with competitive products on attractive terms, or if these distributors are not
successful in their sales efforts, our revenue may decrease and our operating results, reputation and business may be
harmed.

We may face product liability claims that could result in costly litigation and significant liabilities.

Manufacturing and marketing of Senza, and clinical testing of our HF10 therapy, may expose us to product liability
and other tort claims. Although we have, and intend to maintain, liability insurance, the coverage limits of our
insurance policies may not be adequate and one or more successful claims brought against us may have a material
adverse effect on our business and results of operations. For example, the U.S. Supreme Court recently declined to
hear an appeal where the U.S. Court of Appeals for the Ninth Circuit ruled that the 1976 Medical Device Amendments
to the Federal Food, Drug and Cosmetic Act did not preempt state laws in a product liability case involving a medical
device company. If other courts in the United States adopt similar rulings, we may be subject to increased litigation
risk in connection with our products. Product liability claims could negatively affect our reputation, continued product
sales, and our ability to obtain and maintain regulatory approval for our products.

If clinical studies for future indications do not produce results necessary to support regulatory clearance or
approval in the United States or elsewhere, we will be unable to commercialize our products for these indications.

We are currently conducting clinical trials for Senza to explore the potential for HF10 therapy to treat other chronic
pain indications, including pre-spinal surgery patients, chronic intractable neck and upper extremity pain and
refractory chronic migraine. We will likely need to conduct additional clinical studies in the future to support approval
for these new indications. Clinical testing takes many years, is expensive and carries uncertain outcomes. The
initiation and completion of any of these studies may be prevented, delayed, or halted for numerous reasons,
including, but not limited to, the following:

� the FDA, institutional review boards (IRBs), Ethics Committees, EU Competent Authorities or other regulatory
authorities do not approve a clinical study protocol, force us to modify a previously approved protocol, or place
a clinical study on hold;

� patients do not enroll in, or enroll at a lower rate than we expect, or do not complete a clinical study;

� patients or investigators do not comply with study protocols;

� patients do not return for post-treatment follow-up at the expected rate;

� patients experience serious or unexpected adverse side effects for a variety of reasons that may or may not be
related to our products such as the advanced stage of co-morbidities that may exist at the time of treatment,
causing a clinical study to be put on hold;
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� sites participating in an ongoing clinical study withdraw, requiring us to engage new sites;

� difficulties or delays associated with establishing additional clinical sites;

� third-party clinical investigators decline to participate in our clinical studies, do not perform the clinical studies
on the anticipated schedule, or perform in a manner inconsistent with the investigator agreement, clinical study
protocol, good clinical practices, other FDA, IRB or Ethics Committee requirements, and EEA Member State
or other foreign regulations governing clinical trials;

� third-party organizations do not perform data collection and analysis in a timely or accurate manner;

� regulatory inspections of our clinical studies or manufacturing facilities require us to undertake corrective
action or suspend or terminate our clinical studies;
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� changes in federal, state, or foreign governmental statutes, regulations or policies;

� interim results are inconclusive or unfavorable as to immediate and long-term safety or efficacy;

� the study design is inadequate to demonstrate safety and efficacy; or

� the statistical endpoints are not met.
Clinical failure can occur at any stage of the testing. Our clinical studies may produce negative or inconclusive results,
and we may decide, or regulators may require us, to conduct additional clinical or non-clinical studies in addition to
those we have planned. Our failure to adequately demonstrate the safety and effectiveness of any of our devices would
prevent receipt of regulatory clearance or approval and, ultimately, the commercialization of that device or indication
for use.

We could also encounter delays if the FDA concludes that our financial relationships with investigators results in a
perceived or actual conflict of interest that may have affected the interpretation of a study, the integrity of the data
generated at the applicable clinical trial site or the utility of the clinical trial itself. Principal investigators for our
clinical trials may serve as scientific advisors or consultants to us from time to time and receive cash compensation
and/or stock options in connection with such services. If these relationships and any related compensation to or
ownership interest by the clinical investigator carrying out the study result in perceived or actual conflicts of interest,
or if the FDA concludes that the financial relationship may have affected interpretation of the study, the integrity of
the data generated at the applicable clinical trial site may be questioned and the utility of the clinical trial itself may be
jeopardized, which could result in the FDA refusing to accept the data as support for our future applications. Any such
delay or rejection could prevent us from commercializing any of our products currently in development.

Even if our products are approved in the United States, Australia and the EEA, comparable regulatory authorities of
additional foreign countries must also approve the manufacturing and marketing of our products in those countries.
Approval procedures vary among jurisdictions and can involve requirements and administrative review periods
different from, and greater than, those in the United States, Australia or the EEA, including additional preclinical
studies or clinical trials. Any of these occurrences may harm our business, financial condition and prospects
significantly.

If we fail to retain our key executives or recruit and hire new employees, our operations and financial results may
be adversely effected while we attract other highly qualified personnel.

Our future success depends, in part, on our ability to continue to retain our executive officers and other key employees
and recruit and hire new employees. All of our executive officers and other employees are at-will employees, and
therefore may terminate employment with us at any time with no advance notice. The replacement of any of our key
personnel likely would involve significant time and costs, may significantly delay or prevent the achievement of our
business objectives and may harm our business.

In addition, many of our employees have become or will soon become vested in a substantial amount of stock or
number of stock options. Our employees may be more likely to leave us if the shares they own or the shares
underlying their vested options have significantly appreciated in value relative to the original purchase prices of the
shares or the exercise prices of the options, or if the exercise prices of the options that they hold are significantly
below the market price of our common stock. Further, our employees� ability to exercise those options and sell their
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stock in a public market may result in a higher than normal turnover rate.

Our future success also depends on our ability to retain executive officers and other key employees and attract new
key employees. Many executive officers and employees in the neuromodulation and medical device industry are
subject to strict non-compete or confidentiality agreements with their employers, including our main competitors
Medtronic, Inc., Boston Scientific Corp., and St. Jude Medical, Inc. In addition, some of our existing and future
employees are or may be subject to confidentiality agreements with previous employers. Our competitors may allege
breaches of and seek to enforce such non-compete agreements or initiate litigation based on such confidentiality
agreements. Such litigation, whether or not meritorious, may impede our ability to attract
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or use executive officers and other key employees who have been employed by our competitors and may result in
intellectual property claims against us. Boston Scientific Corp., for example, has initiated a lawsuit against one of our
employees alleging that the employee cannot work for us without inevitably disclosing Boston Scientific�s proprietary
information. Although we are not a party to this lawsuit, it has impeded our ability to utilize this employee. It is likely
that we will experience similar aggressive tactics by our competitors as they seek to protect their market position,
particularly as we prepare to enter the U.S. market.

Our credit facility contains restrictions that limit our flexibility in operating our business.

In October 2014, we entered into a term loan agreement with Capital Royalty Partners and certain of its affiliates,
which we refer to as our credit facility. Subject to certain conditions, we have access to borrow up to $50.0 million
principal amount of senior secured term loan financing in up to three draws on or before September 30, 2015 under
the credit facility. In December 2014, we drew down $20.0 million under this facility. Our credit facility also contains
various covenants that limit our ability to engage in specified types of transactions. Subject to limited exceptions,
these covenants limit our ability to, among other things:

� sell, lease, transfer, exclusively license or dispose of our assets;

� create, incur, assume or permit to exist additional indebtedness or liens;

� make restricted payments, including paying dividends on, repurchasing or making distributions with respect to
our capital stock;

� make specified investments (including loans and advances);

� merge, consolidate or liquidate; and

� enter into certain transactions with our affiliates.
In addition, our credit facility contains certain financial covenants, including certain minimum pre-specified liquidity
and revenue requirements. In particular, we are required to maintain a minimum of $5.0 million of cash and certain
cash equivalents, and we must achieve minimum revenue of $25.0 million in 2015, $30.0 million in 2016, $40.0
million in 2017, $50.0 million in 2018 and $70.0 million in 2019. The covenants in our credit facility may limit our
ability to take certain actions and, in the event that we breach one or more covenants, our lenders may choose to
declare an event of default and require that we immediately repay all amounts outstanding, terminate the commitment
to extend further credit and foreclose on the collateral granted to it to collateralize such indebtedness, which includes
our intellectual property. In addition, if we fail to meet the required covenants, we will not have access to the
additional tranches under the credit facility.

Failure to protect our information technology infrastructure against cyber-based attacks, network security
breaches, service interruptions, or data corruption could significantly disrupt our operations and adversely affect
our business and operating results.
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We rely on information technology and telephone networks and systems, including the Internet, to process and
transmit sensitive electronic information and to manage or support a variety of business processes and activities,
including sales, billing, marketing, procurement and supply chain, manufacturing, and distribution. We use enterprise
information technology systems to record, process, and summarize financial information and results of operations for
internal reporting purposes and to comply with regulatory, financial reporting, legal, and tax requirements. Our
information technology systems, some of which are managed by third-parties, may be susceptible to damage,
disruptions, or shutdowns due to computer viruses, attacks by computer hackers, failures during the process of
upgrading or replacing software, databases or components thereof, power outages, hardware failures,
telecommunication failures, user errors, or catastrophic events. Despite the precautionary measures we have taken to
prevent breakdowns in our information technology and telephone systems, if our systems suffer severe damage,
disruption, or shutdown and we are unable to effectively resolve the issues in a timely manner, our business and
operating results may suffer.
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Risks Related to Intellectual Property

We may in the future become involved in lawsuits to defend ourselves against intellectual property disputes, which
could be expensive and time consuming, and ultimately unsuccessful, and could result in the diversion of
significant resources, and hinder our ability to commercialize our existing or future products.

Our success depends in part on not infringing the patents or violating the other proprietary rights of others. Intellectual
property disputes can be costly to defend and may cause our business, operating results and financial condition to
suffer. Significant litigation regarding patent rights occurs in the medical industry. Whether merited or not, it is
possible that U.S. and foreign patents and pending patent applications controlled by third parties may be alleged to
cover our products. We may also face allegations that our employees have misappropriated the intellectual property
rights of their former employers or other third parties. Our competitors in both the United States and abroad, many of
which have substantially greater resources and have made substantial investments in patent portfolios and competing
technologies, may have applied for or obtained or may in the future apply for and obtain, patents that will prevent,
limit, or otherwise interfere with our ability to make, use, sell, and/or export our products. For example, our major
competitors, Medtronic, Inc., Boston Scientific Corporation, and St. Jude Medical, Inc., each have significant patent
portfolios covering systems, sub-systems, methods, and manufacturing processes. These competitors may have one or
more patents for which they can threaten and/or initiate patent infringement actions against us and/or any of our
third-party suppliers. Our ability to defend ourselves and/or our third-party suppliers may be limited by our financial
and human resources, the availability of reasonable defenses, and the ultimate acceptance of our defenses by the
courts or juries. Further, if such patents are successfully asserted against us, this may result in an adverse impact on
our business, including injunctions, damages, and/or attorneys� fees. From time to time and in the ordinary course of
business, we may develop noninfringement and/or invalidity positions with respect to third-party patents, which may
or not be ultimately adjudicated as successful by a judge or jury if such patents were asserted against us.

We may receive in the future, particularly as a public company, communications from patent holders, including
non-practicing entities, alleging infringement of patents or other intellectual property rights or misappropriation of
trade secrets, or offering licenses to such intellectual property. Any claims that we assert against perceived infringers
could also provoke these parties to assert counterclaims against us alleging that we infringe their intellectual property
rights. At any given time, we may be involved as either a plaintiff or a defendant in a number of patent infringement
actions, the outcomes of which may not be known for prolonged periods of time. We may also become involved in
disputes with others regarding the ownership of intellectual property rights. For example, we jointly develop
intellectual property with certain parties, and disagreements may therefore arise as to the ownership of the intellectual
property developed pursuant to these relationships. If we are unable to resolve these disputes, we could lose valuable
intellectual property rights.

The large number of patents, the rapid rate of new patent applications and issuances, the complexities of the
technologies involved and the uncertainty of litigation significantly increase the risks related to any patent litigation.
Any potential intellectual property litigation also could force us to do one or more of the following:

� stop selling, making, using, or exporting products that use the disputed intellectual property;

� obtain a license from the intellectual property owner to continue selling, making, exporting, or using products,
which license may require substantial royalty payments and may not be available on reasonable terms, or at all;
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� incur significant legal expenses;

� pay substantial damages or royalties to the party whose intellectual property rights we may be found to be
infringing, potentially including treble damages if the court finds that the infringement was willful;

� if a license is available from a third-party, we may have to pay substantial royalties, upfront fees or grant
cross-licenses to intellectual property rights for our products and services;

� pay the attorney fees and costs of litigation to the party whose intellectual property rights we may be found to
be infringing;
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� find non-infringing substitute products, which could be costly and create significant delay due to the need for
FDA regulatory clearance;

� find alternative supplies for infringing products or processes, which could be costly and create significant delay
due to the need for FDA regulatory clearance; and/or

� redesign those products or processes that infringe any third-party intellectual property, which could be costly,
disruptive, and/or infeasible.

From time to time, we may be subject to legal proceedings and claims in the ordinary course of business with respect
to intellectual property. Even if resolved in our favor, litigation or other legal proceedings relating to intellectual
property claims may cause us to incur significant expenses, and could distract our technical and management
personnel from their normal responsibilities. In addition, there could be public announcements of the results of
hearings, motions or other interim proceedings or developments, and if securities analysts or investors perceive these
results to be negative, it could have a material adverse effect on the price of our common stock. Finally, any
uncertainties resulting from the initiation and continuation of any litigation could have a material adverse effect on our
ability to raise the funds necessary to continue our operations.

If any of the foregoing occurs, we may have to withdraw existing products from the market or may be unable to
commercialize one or more of our products, all of which could have a material adverse effect on our business, results
of operations and financial condition. Any litigation or claim against us, even those without merit, may cause us to
incur substantial costs, and could place a significant strain on our financial resources, divert the attention of
management from our core business and harm our reputation. Further, as the number of participants in the
neuromodulation industry grows, the possibility of intellectual property infringement claims against us increases.

In addition, we may indemnify our customers, suppliers and international distributors against claims relating to the
infringement of the intellectual property rights of third parties relating to our products, methods, and/or manufacturing
processes. Third parties may assert infringement claims against our customers, suppliers, or distributors. These claims
may require us to initiate or defend protracted and costly litigation on behalf of our customers, suppliers or
distributors, regardless of the merits of these claims. If any of these claims succeed, we may be forced to pay damages
on behalf of our customers, suppliers, or distributors or may be required to obtain licenses for the products they use. If
we cannot obtain all necessary licenses on commercially reasonable terms, our customers may be forced to stop using
our products, or our suppliers may be forced to stop providing us with products.

Similarly, interference or derivation proceedings provoked by third parties or brought by the USPTO or any foreign
patent authority may be necessary to determine the priority of inventions or other matters of inventorship with respect
to our patents or patent applications. An unfavorable outcome in these or any other such proceedings could require us
to cease using the related technology or to attempt to license rights to it from the prevailing party. Our business could
be harmed if the prevailing party does not offer us a license on commercially reasonable terms, if any license is
offered at all.

We may also become involved in other proceedings, such as re-examination or opposition proceedings, before the
USPTO or its foreign counterparts relating to our intellectual property or the intellectual property rights of others.
Two of our competitors, Boston Scientific Corporation, and Medtronic, Inc., have filed oppositions in the European
Union with respect to certain of our patents. In addition, on May 11, 2015, we learned that Boston Scientific
Neuromodulation Corporation intended to file with the USPTO two petitions for inter partes review challenging the
validity of our U.S. Patent No. 8,359,102. We do not anticipate that we will have a final result in the USPTO for at
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least 12 to 18 months. However, defending our position in these proceedings will require management�s time and
attention, as well as financial costs. An unfavorable outcome in this inter partes review could cause us to lose certain
valuable intellectual property rights. Given the competitive environment in which we operate, we expect additional
challenges to our intellectual property portfolio as we commence commercialization of Senza in the U.S. An
unfavorable outcome in these or any other such proceedings could cause us to lose valuable intellectual property rights
and/or be unable to enforce our intellectual property rights.
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Changes in patent law could diminish the value of patents in general, thereby impairing our ability to protect our
existing and future products.

Recent patent reform legislation could increase the uncertainties and costs surrounding the prosecution of our patent
applications and the enforcement or defense of our issued patents. On September 16, 2011, the Leahy-Smith America
Invents Act (the Leahy-Smith Act), was signed into law. The Leahy-Smith Act includes a number of significant
changes to U.S. patent law. These include provisions that affect the way patent applications are prosecuted, redefine
prior art, may affect patent litigation, and switched the United States patent system from a �first-to-invent� system to a
�first-to-file� system. Under a �first-to-file� system, assuming the other requirements for patentability are met, the first
inventor to file a patent application generally will be entitled to the patent on an invention regardless of whether
another inventor had made the invention earlier. The USPTO recently developed new regulations and procedures to
govern administration of the Leahy- Smith Act, and many of the substantive changes to patent law associated with the
Leahy-Smith Act, in particular, the first-to-file provisions, only became effective on March 16, 2013. Accordingly, it
is not clear what, if any, impact the Leahy-Smith Act will have on the operation of our business. The Leahy-Smith Act
and its implementation could increase the uncertainties and costs surrounding the prosecution of our patent
applications and the enforcement or defense of our issued patents, all of which could have a material adverse effect on
our business and financial condition.

In addition, patent reform legislation may pass in the future that could lead to additional uncertainties and increased
costs surrounding the prosecution, enforcement and defense of our patents and applications. Furthermore, the U.S.
Supreme Court and the U.S. Court of Appeals for the Federal Circuit have made, and will likely continue to make,
changes in how the patent laws of the United States are interpreted. Similarly, foreign courts have made, and will
likely continue to make, changes in how the patent laws in their respective jurisdictions are interpreted. We cannot
predict future changes in the interpretation of patent laws or changes to patent laws that might be enacted into law by
United States and foreign legislative bodies. Those changes may materially affect our patents or patent applications
and our ability to obtain additional patent protection in the future.

Obtaining and maintaining patent protection depends on compliance with various procedural, document
submission, fee payment and other requirements imposed by governmental patent agencies, and our patent
protection could be reduced or eliminated for non-compliance with these requirements.

The USPTO and various foreign governmental patent agencies require compliance with a number of procedural,
documentary, fee payment, and other similar provisions during the patent application process. In addition, periodic
maintenance fees on issued patents often must be paid to the USPTO and foreign patent agencies over the lifetime of
the patent. While an unintentional lapse can in many cases be cured by payment of a late fee or by other means in
accordance with the applicable rules, there are situations in which noncompliance can result in abandonment or lapse
of the patent or patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction.
Non-compliance events that could result in abandonment or lapse of a patent or patent application include, but are not
limited to, failure to respond to official actions within prescribed time limits, non-payment of fees and failure to
properly legalize and submit formal documents. If we fail to maintain the patents and patent applications covering our
products or procedures, we may not be able to stop a competitor from marketing products that are the same as or
similar to our own, which would have a material adverse effect on our business.

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

Filing, prosecuting and defending patents on our products in all countries throughout the world would be prohibitively
expensive. The requirements for patentability may differ in certain countries, particularly developing countries, and
the breadth of patent claims allowed can be inconsistent. In addition, the laws of some foreign countries may not
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able to prevent third parties from practicing our inventions in all countries outside the United States. Competitors may
use our technologies in jurisdictions where we have not obtained patent
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protection to develop their own products and, further, may export otherwise infringing products to territories in which
we have patent protection that may not be sufficient to terminate infringing activities.

We do not have patent rights in certain foreign countries in which a market may exist. Moreover, in foreign
jurisdictions where we do have patent rights, proceedings to enforce such rights could result in substantial costs and
divert our efforts and attention from other aspects of our business, could put our patents at risk of being invalidated or
interpreted narrowly, and our patent applications at risk of not issuing. Additionally, such proceedings could provoke
third parties to assert claims against us. We may not prevail in any lawsuits that we initiate and the damages or other
remedies awarded, if any, may not be commercially meaningful. Thus, we may not be able to stop a competitor from
marketing and selling in foreign countries products that are the same as or similar to our products, and our competitive
position in the international market would be harmed.

If we fail to comply with our obligations under our existing intellectual property license with the Mayo Foundation
or under future license agreements, we could lose license rights that are important to our business.

We are currently a party to a license agreement (the Mayo License), with the Mayo Foundation for Medical Education
and Research (the Mayo Foundation). Our Mayo License imposes, and we expect that future license agreements will
impose, various diligence, royalty, insurance and other obligations on us. For example, the Mayo License requires that
we continue to use commercially reasonable efforts to commercialize products incorporating the technology we
license and to satisfy other specified obligations, including the payment of royalties on the sales of such products. If
we fail to comply with our obligations under the Mayo License or future license agreements, the counterparty to the
license may have the right to terminate such license. We do not believe a termination of the Mayo License would have
an adverse impact on our ability to commercialize Senza due, in part, to our proprietary patent rights; however, if the
Mayo Foundation terminates the license, we may be subject to disputes with them that could be costly and
time-consuming. Further, if any future licenses we enter into are terminated, we may need to negotiate new or
reinstated licenses with less favorable terms, and we could lose access to critical technology related to our existing or
future products.

We may be subject to damages resulting from claims that we or our employees have wrongfully used or disclosed
alleged trade secrets of our competitors or are in breach of non-competition or non-solicitation agreements with
our competitors.

We could in the future be subject to claims that we or our employees have inadvertently or otherwise used or
disclosed alleged trade secrets or other proprietary information of former employers or competitors. In addition, six of
our nine executive officers and key employees, including our Chief Executive Officer, have worked for our major
competitors (or companies acquired by these competitors), which include Boston Scientific Corporation, Medtronic,
Inc. and St. Jude Medical, Inc. Although we have procedures in place that seek to prevent our employees and
consultants from using the intellectual property, proprietary information, know-how or trade secrets of others in their
work for us, we may in the future be subject to claims that we caused an employee to breach the terms of his or her
non-competition or non-solicitation agreement, or that we or these individuals have, inadvertently or otherwise, used
or disclosed the alleged trade secrets or other proprietary information of a former employer or competitor. Litigation
may be necessary to defend against these claims. Even if we are successful in defending against these claims,
litigation could result in substantial costs and could be a distraction to management. If our defense to those claims
fails, in addition to paying monetary damages, a court could prohibit us from using technologies or features that are
essential to our products, if such technologies or features are found to incorporate or be derived from the trade secrets
or other proprietary information of the former employers. An inability to incorporate technologies or features that are
important or essential to our products would have a material adverse effect on our business, and may prevent us from
selling our products or from practicing our processes. In addition, we may lose valuable intellectual property rights or
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personnel. Moreover, any such litigation or the threat thereof may adversely affect our ability to hire employees or
contract with independent sales representatives. A loss of key personnel or their work product could hamper or
prevent our ability to commercialize our products, which could have an adverse effect on our business, results of
operations and financial condition.
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If our trademarks and trade names are not adequately protected, then we may not be able to build name
recognition in our markets of interest and our business may be adversely affected.

Our registered or unregistered trademarks or trade names may be challenged, infringed, circumvented, declared
generic or determined to be infringing on other marks. We may not be able to protect our rights in these trademarks
and trade names, which we need in order to build name recognition with potential partners or customers in our
markets of interest. In addition, third parties have registered trademarks similar and identical to our trademarks in
foreign jurisdictions, and may in the future file for registration of such trademarks. If they succeed in registering or
developing common law rights in such trademarks, and if we were not successful in challenging such third-party
rights, we may not be able to use these trademarks to market our products in those countries. In any case, if we are
unable to establish name recognition based on our trademarks and trade names, then we may not be able to compete
effectively and our business may be adversely affected.

If we are unable to protect the confidentiality of our trade secrets, our business and competitive position may be
harmed.

In addition to patent and trademark protection, we also rely on trade secrets, including unpatented know-how,
technology and other proprietary information, to maintain our competitive position. We seek to protect our trade
secrets, in part, by entering into non-disclosure and confidentiality agreements with parties who have access to them,
such as our consultants and vendors, or our former or current employees. We also enter into confidentiality and
invention or patent assignment agreements with our employees and consultants. Despite these efforts, however, any of
these parties may breach the agreements and disclose our trade secrets and other unpatented or unregistered
proprietary information, and once disclosed, we are likely to lose trade secret protection. Monitoring unauthorized
uses and disclosures of our intellectual property is difficult, and we do not know whether the steps we have taken to
protect our intellectual property will be effective. In addition, we may not be able to obtain adequate remedies for any
such breaches. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret is difficult,
expensive and time-consuming, and the outcome is unpredictable. In addition, some courts inside and outside the
United States are less willing or unwilling to enforce trade secret protection.

Further, our competitors may independently develop knowledge, methods and know-how similar, equivalent, or
superior to our proprietary technology. Competitors could purchase our products and attempt to replicate some or all
of the competitive advantages we derive from our development efforts, willfully infringe our intellectual property
rights, design around our protected technology, or develop their own competitive technologies that fall outside of our
intellectual property rights. In addition, our key employees, consultants, suppliers or other individuals with access to
our proprietary technology and know-how may incorporate that technology and know-how into projects and
inventions developed independently or with third parties. As a result, disputes may arise regarding the ownership of
the proprietary rights to such technology or know-how, and any such dispute may not be resolved in our favor. If any
of our trade secrets were to be lawfully obtained or independently developed by a competitor, we would have no right
to prevent them, or those to whom they communicate it, from using that technology or information to compete with us
and our competitive position could be adversely affected. If our intellectual property is not adequately protected so as
to protect our market against competitors� products and methods, our competitive position could be adversely affected,
as could our business.

Risks Related to our Financial and Operating Results

We will be required to obtain additional funds in the future, and these funds may not be available on acceptable
terms or at all.
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Our operations have consumed substantial amounts of cash since inception, and we anticipate our expenses will
increase as we build a commercial sales force in the United States, investigate the use of our HF10 therapy for the
treatment of other chronic pain conditions, continue to grow our business and transition to operating as a public
company. In particular, we believe that we will continue to expend substantial resources for the
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foreseeable future on the commercialization of Senza in the United States, including sales and marketing efforts and
sales representative training, seeking additional foreign regulatory approvals, the preparation and submission of
regulatory filings and the clinical development of any other product candidates we may choose to pursue. These
expenditures will include costs associated with manufacturing and supply as well as marketing and selling Senza in
the United States and elsewhere, as well as any other future products approved for sale, research and development,
conducting preclinical studies and clinical trials and obtaining regulatory approvals.

We believe that our growth will depend, in part, on our ability to fund our commercialization efforts, particularly in
the United States, and our efforts to develop Senza and our HF10 therapy for the treatment of chronic pain and
technology complementary to our current products. Our existing resources may not allow us to conduct all of the
activities that we believe would be beneficial for our future growth. As a result, we may need to seek funds in the
future. If we are unable to raise funds on favorable terms, or at all, we may not be able to support our
commercialization efforts or increase our research and development activities and the growth of our business may be
negatively impacted. As a result, we may be unable to compete effectively. For the year ended December 31, 2014,
our net cash used in operating activities was $31.1 million as compared to $21.1 million for the year ended
December 31, 2013. For the three months ended March 31, 2015, our net cash used in operating activities was $16.8
million and, as of March 31, 2015, our working capital was $174.4 million. Our cash requirements in the future may
be significantly different from our current estimates and depend on many factors, including:

� the costs of commercialization activities related to commercializing Senza in the United States and elsewhere,
including product sales, marketing, manufacturing and distribution;

� the scope and timing of our investment in our U.S. commercial infrastructure and sales force in connection
with commercialization of Senza in the United States;

� the R&D activities we intend to undertake in order to expand the chronic pain indications and product
enhancements that we intend to pursue;

� the degree and rate of market acceptance of Senza in the United States and elsewhere;

� changes or fluctuations in our inventory supply needs and forecasts of our supply needs;

� the costs of filing, prosecuting, defending and enforcing any patent claims and other intellectual property
rights;

� the amount and timing of any draws we make under our credit facility;

� our need to implement additional infrastructure and internal systems;
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� our ability to hire additional personnel to support our operations as a public company; and

� the emergence of competing technologies or other adverse market developments.
To finance these activities, we may seek funds through borrowings or through additional rounds of financing,
including private or public equity or debt offerings and collaborative arrangements with corporate partners. We may
be unable to raise funds on favorable terms, or at all.

The sale of additional equity or convertible debt securities could result in additional dilution to our stockholders. If we
borrow additional funds or issue debt securities, these securities could have rights superior to holders of our common
stock and could contain covenants that will restrict our operations. We might have to obtain funds through
arrangements with collaborative partners or others that may require us to relinquish rights to our technologies, product
candidates, or products that we otherwise would not relinquish. If we do not obtain additional resources, our ability to
capitalize on business opportunities will be limited, we may be unable to compete effectively and the growth of our
business will be harmed.
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Our operating results may vary significantly from quarter to quarter, which may negatively impact our stock price
in the future.

Our quarterly revenue and results of operations may fluctuate from quarter to quarter due to, among others, the
following reasons:

� physician and payor acceptance of Senza and our HF10 therapy;

� the timing, expense and results of our commercialization efforts in the United States and elsewhere, research
and development activities, clinical trials and regulatory approvals;

� fluctuations in our expenses associated with increasing our inventory, expanding our commercial operations
and operating as a public company;

� the introduction of new products and technologies by our competitors;

� the productivity of our sales representatives;

� supplier, manufacturing or quality problems with our products;

� the timing of stocking orders from our distributors;

� changes in our pricing policies or in the pricing policies of our competitors or suppliers; and

� changes in coverage amounts or government and third-party payors� reimbursement policies.
Because of these and other factors, it is likely that in some future period our operating results will not meet investor
expectations or those of public market analysts.

Any unanticipated change in revenues or operating results is likely to cause our stock price to fluctuate. New
information may cause investors and analysts to revalue our business, which could cause a decline in our stock price.

We are required to maintain high levels of inventory, which could consume a significant amount of our resources,
reduce our cash flows and lead to inventory impairment charges.

As a result of the need to maintain substantial levels of inventory, we are subject to the risk of inventory obsolescence
and expiration, which may lead to inventory impairment charges. Our products consist of a substantial number of
individual components. In order to market and sell Senza effectively, we often must maintain high levels of inventory.
In particular, as we prepare for our commercial launch of Senza in the U.S., we intend to substantially increase our
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levels of inventory in order to meet our estimated demand and, as a result, incur significant expenditures associated
with such increases in our inventory. The manufacturing process requires lengthy lead times, during which
components of our products may become obsolete, and we may over- or under-estimate the amount needed of a given
component, in which case we may expend extra resources or be constrained in the amount of end product that we can
produce. As compared to direct manufacturers, our dependence on third-party manufacturers exposes us to greater
lead times increasing our risk of inventory obsolesce comparatively. Furthermore, our products have a limited shelf
life due to sterilization requirements, and part or all of a given product or component may expire and its value would
become impaired and we would be required to record an impairment charge. For example, during the year ended
December 31, 2014 and 2013, we recorded charges of $0.8 million and $1.0 million, respectively, and for the three
months ended March 31, 2015 we recorded charges of $0.3 million, for the write down of excess and obsolete
inventory. If our estimates of required inventory are too high, we may be exposed to further inventory obsolesce risk.
In the event that a substantial portion of our inventory becomes obsolete or expires, or in the event we experience a
supply chain imbalance as described above, it could have a material adverse effect on our earnings and cash flows due
to the resulting costs associated with the inventory impairment charges and costs required to replace such inventory.
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The seasonality of our business creates variance in our quarterly revenue, which makes it difficult to compare or
forecast our financial results.

Our revenue fluctuates on a seasonal basis, which affects the comparability of our results between periods. For
example, in certain years we have historically experienced lower sales in the summer months and around the holidays,
primarily due to the buying patterns and implant volumes of our distributors, hospitals and clinics. These seasonal
variations are difficult to predict accurately, may vary amongst different markets, and at times may be entirely
unpredictable, which introduce additional risk into our business as we rely upon forecasts of customer demand to
build inventory in advance of anticipated sales. In addition, we believe our limited history commercializing our
products has, in part, made our seasonal patterns more difficult to discern, making it more difficult to predict future
seasonal patterns.

We are subject to risks associated with currency fluctuations, and changes in foreign currency exchange rates
could impact our results of operations.

All of our current business is located outside the United States and, as a result, we generate revenue and incur
expenses denominated in currencies other than the U.S. dollar, a majority of which is denominated in Euros and
Australian Dollars. In 2014 and 2013, nearly all of our total revenue was denominated in foreign currencies. As a
result, changes in the exchange rates between such foreign currencies and the U.S. dollar could materially impact our
reported results of operations and distort period to period comparisons. Fluctuations in foreign currency exchange
rates also impact the reporting of our receivables and payables in non-U.S. currencies. As a result of such foreign
currency fluctuations, it could be more difficult to detect underlying trends in our business and results of operations.
In addition, to the extent that fluctuations in currency exchange rates cause our results of operations to differ from our
expectations or the expectations of our investors, the trading price of our common stock could be adversely affected.

In the future, we may engage in exchange rate hedging activities in an effort to mitigate the impact of exchange rate
fluctuations. If our hedging activities are not effective, changes in currency exchange rates may have a more
significant impact on our results of operations.

Our ability to use our net operating losses and tax credits to offset future taxable income and taxes may be subject
to certain limitations.

In general, under Section 382 of the U.S. Internal Revenue Code of 1986, as amended, a corporation that undergoes an
�ownership change� is subject to limitations on its ability to utilize its pre-change net operating loss (NOL)
carryforwards and other tax attributes, such as research and development tax credits to offset future taxable income
and taxes. We may in the future experience one or more Section 382 �ownership changes.� If so, or if we do not
generate sufficient taxable income, we may not be able to utilize a material portion of our NOLs and tax credits, even
if we achieve profitability. If we are limited in our ability to use our NOLs and tax credits in future years in which we
have taxable income, we will pay more taxes than if we were able to fully utilize our NOLs and tax credits. This could
materially and adversely affect our results of operations. As of December 31, 2014, we had federal and state NOLs of
$108.2 million and $31.7 million, respectively, available to offset future taxable income due to prior period losses,
which if not utilized will begin to expire in 2026 and 2016 for federal and state purposes, respectively.

Risks Related to Regulation of our Industry

Senza is subject to extensive governmental regulation, and our failure to comply with applicable requirements
could cause our business to suffer.
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corresponding state and foreign regulatory agencies and authorities, such as the EU legislative bodies and the
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EEA Member State Competent Authorities. The FDA and other U.S., EEA and foreign governmental agencies and
authorities regulate and oversee, among other things, with respect to medical devices:

� design, development and manufacturing;

� testing, labeling, content and language of instructions for use and storage;

� clinical trials;

� product safety;

� marketing, sales and distribution;

� pre-market regulatory clearance and approval;

� conformity assessment procedures;

� record-keeping procedures;

� advertising and promotion;

� recalls and other field safety corrective actions;

� post-market surveillance, including reporting of deaths or serious injuries and malfunctions that, if they were to
recur, could lead to death or serious injury;

� post-market studies; and

� product import and export.
The laws and regulations to which we are subject are complex and have tended to become more stringent over time.
Legislative or regulatory changes could result in restrictions on our ability to carry on or expand our operations, higher
than anticipated costs or lower than anticipated sales.
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Our failure to comply with U.S. federal and state regulations or EEA or other foreign regulations applicable in the
countries where we operate could lead to the issuance of warning letters or untitled letters, the imposition of
injunctions, suspensions or loss of regulatory clearance or approvals, product recalls, termination of distribution,
product seizures or civil penalties. In the most extreme cases, criminal sanctions or closure of our manufacturing
facilities are possible. If any of these risks materialize, our business would be adversely affected.

Our business is subject to extensive governmental regulation that could make it more expensive and time
consuming for us to bring Senza to market in the United States and introduce new or improved products.

Our products must comply with regulatory requirements imposed by the FDA in the United States and similar
agencies in foreign jurisdictions. These requirements involve lengthy and detailed laboratory and clinical testing
procedures, sampling activities, extensive agency review processes, and other costly and time-consuming procedures.
It often takes several years to satisfy these requirements, depending on the complexity and novelty of the product. We
also are subject to numerous additional licensing and regulatory requirements relating to safe working conditions,
manufacturing practices, environmental protection, fire hazard control, and disposal of hazardous or potentially
hazardous substances. Some of the most important requirements we must comply with include:

� the Federal Food, Drug, and Cosmetic Act and the FDA�s implementing regulations (Title 21 CFR);

� European Union CE mark requirements;

� Medical Device Quality Management System Requirements (ISO 13485:2003);

� Occupational Safety and Health Administration requirements; and

� California Department of Health Services requirements.
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Government regulation may impede our ability to conduct clinical studies and to manufacture and sell our existing and
future products. Government regulation also could delay our marketing of new products for a considerable period of
time and impose costly procedures on our activities. Foreign regulatory agencies may not approve Senza and any of
our future products on a timely basis, if at all. Any delay in obtaining, or failure to obtain, such approvals could
negatively impact our marketing of any future products and reduce our product revenues.

Our products remain subject to strict regulatory controls on manufacturing, marketing and use. We may be forced to
modify or recall a product after release in response to regulatory action or unanticipated difficulties encountered in
general use. Any such action could have a material effect on the reputation of our products and on our business and
financial position.

Further, regulations may change, and any additional regulation could limit or restrict our ability to use any of our
technologies, which could harm our business. We could also be subject to new international, federal, state or local
regulations that could affect our research and development programs and harm our business in unforeseen ways. If this
happens, we may have to incur significant costs to comply with such laws and regulations, which will harm our results
of operations.

In September 2012, the European Commission published proposals for the revision of the EU regulatory framework
for medical devices. The proposal would replace the Medical Devices Directive and the Active Implantable Medical
Devices Directive with a new regulation (the Medical Devices Regulation). Unlike the Directives that must be
implemented into national laws, the Regulation would be directly applicable in all EEA Member States and so is
intended to eliminate current national differences in regulation of medical devices.

In October 2013, the European Parliament approved a package of reforms to the European Commission�s proposals.
Under the revised proposals, only designated �special notified bodies� would be entitled to conduct conformity
assessments of high-risk devices, such as active implantable devices. These special notified bodies will need to notify
the European Commission when they receive an application for a conformity assessment for a new high-risk device.
The European Commission will then forward the notification and the accompanying documents on the device to the
Medical Devices Coordination Group (MDCG), (a new, yet to be created, body chaired by the European Commission,
and representatives of Member States) for an opinion. These new procedures may result in the re-assessment of our
existing medical devices, or a longer or more burdensome assessment of our new products.

If adopted, the Medical Devices Regulation is expected to enter into force in 2015 and become applicable three years
thereafter. In its current form it would, among other things, also impose additional reporting requirements on
manufacturers of high risk medical devices, impose an obligation on manufacturers to appoint a �qualified person�
responsible for regulatory compliance, and provide for more strict clinical evidence requirements. While we believe
that the Medical Device Regulation, if adopted in its current form, would likely require reassessment of Senza, the
actual impact on Senza remains uncertain unless and until the adoption of a final Medical Device Regulation.

Senza is subject to extensive governmental regulation in foreign jurisdictions, such as Europe, and our failure to
comply with applicable requirements could cause our business to suffer.

In the EEA, Senza must comply with the Essential Requirements laid down in Annex I to the EU Active Implantable
Medical Devices Directive. Compliance with these requirements is a prerequisite to be able to affix the CE mark to
Senza, without which they cannot be marketed or sold in the EEA. To demonstrate compliance with the Essential
Requirements and obtain the right to affix the CE Mark to Senza, we must undergo a conformity assessment
procedure, which varies according to the type of medical device and its classification. Except for low risk medical
devices (Class I with no measuring function and which are not sterile), where the manufacturer can issue an EC
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Declaration of Conformity based on a self-assessment of the conformity of its products with the Essential
Requirements, a conformity assessment procedure requires the intervention of a Notified Body, which is an
organization designated by a competent authority of an EEA country to conduct conformity assessments. Depending
on the relevant conformity assessment procedure, the Notified Body would
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audit and examine the Technical File and the quality system for the manufacture, design and final inspection of our
devices. The Notified Body issues a CE Certificate of Conformity following successful completion of a conformity
assessment procedure conducted in relation to the medical device and its manufacturer and their conformity with the
Essential Requirements. This Certificate entitles the manufacturer to affix the CE mark to its medical devices after
having prepared and signed a related EC Declaration of Conformity.

As a general rule, demonstration of conformity of medical devices and their manufacturers with the Essential
Requirements must be based, among other things, on the evaluation of clinical data supporting the safety and
performance of the products during normal conditions of use. Specifically, a manufacturer must demonstrate that the
device achieves its intended performance during normal conditions of use and that the known and foreseeable risks,
and any adverse events, are minimized and acceptable when weighed against the benefits of its intended performance,
and that any claims made about the performance and safety of the device (e.g., product labeling and instructions for
use) are supported by suitable evidence. This assessment must be based on clinical data, which can be obtained from
(1) clinical studies conducted on the devices being assessed, (2) scientific literature from similar devices whose
equivalence with the assessed device can be demonstrated or (3) both clinical studies and scientific literature. With
respect to active implantable medical devices or Class III devices, the manufacturer must conduct clinical studies to
obtain the required clinical data, unless reliance on existing clinical data from equivalent devices can be justified. The
conduct of clinical studies in the EEA is governed by detailed regulatory obligations. These may include the
requirement of prior authorization by the competent authorities of the country in which the study takes place and the
requirement to obtain a positive opinion from a competent Ethics Committee. This process can be expensive and
time-consuming.

In order to continue to sell Senza in Europe, we must maintain our CE Mark and continue to comply with certain EU
Directives. Our failure to continue to comply with applicable foreign regulatory requirements, including those
administered by authorities of the EEA countries, could result in enforcement actions against us, including refusal,
suspension or withdrawal of our CE Certificates of Conformity by our Notified Body (the British Standards Institution
(BSI)), which could impair our ability to market products in the EEA in the future.

The misuse or off-label use of our product may harm our image in the marketplace, result in injuries that lead to
product liability suits, which could be costly to our business, or result in costly investigations and sanctions from
the FDA and other regulatory bodies if we are deemed to have engaged in off-label promotion.

Senza has been approved for marketing in the United States, CE Marked in the EEA and approved by the TGA in
Australia for specific treatments and anatomies. We may only promote or market the Senza SCS system for its
specifically approved indications as described on the approved label. We train our marketing and sales force against
promoting our products for uses outside of the approved indications for use, known as �off-label uses.� We cannot,
however, prevent a physician from using our product off-label, when in the physician�s independent professional
medical judgment he or she deems the use of the product in the non-approved indication as appropriate. There may be
increased risk of injury to patients if physicians attempt to use our product off-label. Furthermore, the use of our
product for indications other than those approved by the applicable regulatory body may not effectively treat such
conditions, which could harm our reputation in the marketplace among physicians and patients.

Physicians may also misuse our product or use improper techniques if they are not adequately trained, potentially
leading to injury and an increased risk of product liability. If our product is misused or used with improper technique,
we may become subject to costly litigation by our customers or their patients. Product liability claims could divert
management�s attention from our core business, be expensive to defend, and result in sizable damage awards against us
that may not be covered by insurance. In addition, if the FDA determines that our promotional materials, training or
physician support activities constitute promotion of an off-label use, it could request that we modify our training,
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issuance of an untitled letter, a warning letter, injunction, seizure, civil fine or criminal penalties. It is also possible
that other federal, state or foreign enforcement authorities might take action if they consider our business activities to
constitute promotion of an off-label use, which could result in significant penalties, including, but not limited to,
criminal, civil and/or administrative
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penalties, damages, fines, disgorgement, exclusion from participation in government healthcare programs, and the
curtailment of our operations. Further, regulators or legislators may also enhance the enforcement of, and attempt to
curtail, any off-label use by physicians of medical devices in the future. Any of these events could significantly harm
our business and results of operations and cause our stock price to decline.

Further, the advertising and promotion of our products is subject to EEA Member States laws implementing Directive
93/42/EEC concerning Medical Devices (the EU Medical Devices Directive), Directive 2006/114/EC concerning
misleading and comparative advertising, and Directive 2005/29/EC on unfair commercial practices, as well as other
EEA Member State legislation governing the advertising and promotion of medical devices. EEA Member State
legislation may also restrict or impose limitations on our ability to advertise our products directly to the general
public. In addition, voluntary EU and national Codes of Conduct provide guidelines on the advertising and promotion
of our products to the general public and may impose limitations on our promotional activities with healthcare
professionals.

Senza may in the future be subject to notifications, recalls, or voluntary market withdrawals that could harm our
reputation, business and financial results.

The FDA, EEA Competent Authorities and similar foreign governmental authorities have the authority to require the
recall of commercialized products in the event of material deficiencies or defects in design or manufacture that could
affect patient safety. In the case of the FDA, the authority to require a recall must be based on an FDA finding that
there is a reasonable probability that the device would cause serious adverse health consequences or death.
Manufacturers may, under their own initiative, conduct a product notification or recall to inform physicians of
changes to instructions for use (IFU), or if a deficiency in a device is found or suspected. A government-mandated
recall or voluntary recall by us or one of our distributors could occur as a result of component failures, manufacturing
errors, design or labeling defects or other issues. Recalls, which include certain notifications and corrections as well as
removals, of Senza could divert managerial and financial resources and could have an adverse effect on our financial
condition, harm our reputation with customers, and reduce our ability to achieve expected revenue.

In addition, the manufacturing of our products is subject to extensive post-market regulation by the FDA and foreign
regulatory authorities, and any failure by us or our contract manufacturers or suppliers to comply with regulatory
requirements could result in recalls, facility closures, and other penalties. We and our suppliers and contract
manufacturers are subject to the FDA�s Quality System Regulation (QSR), and comparable foreign regulations which
govern the methods used in, and the facilities and controls used for, the design, manufacture, quality assurance,
labeling, packaging, sterilization, storage, shipping, and servicing of medical devices. These regulations are enforced
through periodic inspections of manufacturing facilities. Any manufacturing issues at our or our suppliers� or contract
manufacturers� facilities, including failure to comply with regulatory requirements, may result in warning or untitled
letters, manufacturing restrictions, voluntary or mandatory recalls or corrections, fines, withdrawals of regulatory
clearances or approvals, product seizures, injunctions, or the imposition of civil or criminal penalties, which would
adversely affect our business results and prospects.

We are required to report certain malfunctions, deaths, and serious injuries associated with our products, which
can result in voluntary corrective actions or agency enforcement actions.

Under the FDA medical device reporting (MDR), regulations, medical device manufacturers are required to submit
information to the FDA when they receive a report or become aware that a device has or may have caused or
contributed to a death or serious injury or has or may have a malfunction that would likely cause or contribute to death
or serious injury if the malfunction were to recur. All manufacturers placing medical devices on the market in the
EEA are legally bound to report incidents involving devices they produce or sell to the regulatory agency, or
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competent authority, in whose jurisdiction the incident occurred. Under the EU Medical Devices Directive (Directive
93/42/EEC), an incident is defined as any malfunction or deterioration in the characteristics and/or performance of a
device, as well as any inadequacy in the labeling or the instructions for use which, directly or indirectly, might lead to
or might have led to the death of a patient, or user or of other persons or to a serious deterioration in their state of
health.

36

Edgar Filing: NEVRO CORP - Form 424B4

Table of Contents 73



Table of Contents

Malfunction of our products could result in future voluntary corrective actions, such as recalls, including corrections,
or customer notifications, or agency action, such as inspection or enforcement actions. If malfunctions do occur, we
may be unable to correct the malfunctions adequately or prevent further malfunctions, in which case we may need to
cease manufacture and distribution of the affected products, initiate voluntary recalls, and redesign the products.
Regulatory authorities may also take actions against us, such as ordering recalls, imposing fines, or seizing the
affected products. Any corrective action, whether voluntary or involuntary, will require the dedication of our time and
capital, distract management from operating our business, and may harm our reputation and financial results.

A recall of our products, either voluntarily or at the direction of the FDA, an EEA Competent Authority or another
governmental authority, or the discovery of serious safety issues with our products, could have a significant
adverse impact on us.

The FDA and similar foreign governmental authorities such as the Competent Authorities of the EEA countries have
the authority to require the recall of commercialized products in the event of material deficiencies or defects in design
or manufacture or in the event that a product poses an unacceptable risk to health. Manufacturers may, under their
own initiative, recall a product if any material deficiency in a device is found. A government-mandated or voluntary
recall by us or one of our distributors could occur as a result of an unacceptable risk to health, component failures,
manufacturing errors, design or labeling defects or other deficiencies and issues. Recalls of any of our products would
divert managerial and financial resources and have an adverse effect on our reputation, results of operations and
financial condition, which could impair our ability to produce our products in a cost-effective and timely manner in
order to meet our customers� demands. We may also be required to bear other costs or take other actions that may have
a negative impact on our future sales and our ability to generate profits.

We may be subject to federal, state and foreign healthcare laws and regulations, and a finding of failure to comply
with such laws and regulations could have a material adverse effect on our business.

Although we do not provide healthcare services, submit claims for third-party reimbursement, or receive payments
directly from Medicare, Medicaid or other third-party payors for our products, we are subject to healthcare fraud and
abuse regulation and enforcement by federal, state and foreign governments, which could significantly impact our
business. In the United States, the laws that may affect our ability to operate include, but are not limited to:

� the federal Anti-Kickback Statute, which prohibits, among other things, persons and entities from knowingly
and willfully soliciting, receiving, offering, or paying remuneration, directly or indirectly, in cash or in kind, in
exchange for or to induce either the referral of an individual for, or the purchase, lease, order or
recommendation of, any good, facility, item or service for which payment may be made, in whole or in part,
under federal healthcare programs such as Medicare and Medicaid. A person or entity does not need to have
actual knowledge of this statute or specific intent to violate it;

� federal civil and criminal false claims laws and civil monetary penalty laws, including civil whistleblower or
qui tam actions, that prohibit, among other things, knowingly presenting, or causing to be presented, claims for
payment or approval to the federal government that are false or fraudulent, knowingly making a false statement
material to an obligation to pay or transmit money or property to the federal government or knowingly
concealing or knowingly and improperly avoiding or decreasing an obligation to pay or transmit money or
property to the federal government;
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� the federal Health Insurance Portability and Accountability Act of 1996 (HIPAA), which created federal
criminal laws that prohibit executing a scheme to defraud any healthcare benefit program or making false
statements relating to healthcare matters. A person or entity does not need to have actual knowledge of these
statutes or specific intent to violate them;

� HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act of 2009
(HITECH), and their respective implementing regulations, which impose requirements on certain
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covered healthcare providers, health plans and healthcare clearinghouses as well as their business associates
that perform services for them that involve individually identifiable health information, relating to the privacy,
security and transmission of individually identifiable health information without appropriate authorization,
including mandatory contractual terms as well as directly applicable privacy and security standards and
requirements;

� the federal physician sunshine requirements under the Patient Protection and Affordable Care Act, as amended
by the Health Care and Education Reconciliation Act (collectively, the ACA), which require certain
manufacturers of drugs, devices, biologics, and medical supplies to report annually to the U.S. Department of
Health and Human Services information related to payments and other transfers of value to physicians (defined
to include doctors, dentists, optometrists, podiatrists and chiropractors) and teaching hospitals, and ownership
and investment interests held by physicians and their immediate family members. The period between
August 1, 2013 and December 31, 2013 was the first reporting period, and manufacturers were required to
report aggregate payment data by March 31, 2014, and to report detailed payment data and submit legal
attestation to the accuracy of such data by June 30, 2014. Thereafter, manufacturers must submit reports by the
90th day of each subsequent calendar year;

� state and foreign law equivalents of each of the above federal laws, such as state anti-kickback and false claims
laws that may apply to items or services reimbursed by any third-party payor, including commercial insurers;
state laws that require device companies to comply with the industry�s voluntary compliance guidelines and the
relevant compliance guidance promulgated by the federal government, or otherwise restrict payments that may
be made to healthcare providers and other potential referral sources; state laws that require device
manufacturers to report information related to payments and other transfers of value to physicians and other
healthcare providers or marketing expenditures; and state and foreign laws governing the privacy and security
of health information in certain circumstances, many of which differ from each other in significant ways and
often are not preempted by HIPAA.

The scope and enforcement of each of these laws is uncertain and subject to rapid change in the current environment
of healthcare reform, especially in light of the lack of applicable precedent and regulations. Federal and state
enforcement bodies have recently increased their scrutiny of interactions between healthcare companies and
healthcare providers, which has led to a number of investigations, prosecutions, convictions and settlements in the
healthcare industry. Responding to investigations can be time-and resource-consuming and can divert management�s
attention from the business. Additionally, as a result of these investigations, healthcare providers and entities may
have to agree to additional onerous compliance and reporting requirements as part of a consent decree or corporate
integrity agreement. Any such investigation or settlement could increase our costs or otherwise have an adverse effect
on our business.

If our operations are found to be in violation of any of the laws described above or any other governmental regulations
that apply to us now or in the future, we may be subject to penalties, including civil and criminal penalties, damages,
fines, disgorgement, exclusion from governmental health care programs, and the curtailment or restructuring of our
operations, any of which could adversely affect our ability to operate our business and our financial results.

Healthcare legislative reform measures may have a material adverse effect on us.

In March 2010, the ACA was signed into law, which includes, among other things, a deductible 2.3% excise tax on
any entity that manufactures or imports medical devices offered for sale in the United States, with limited exceptions,
effective January 1, 2013. This excise tax is resulting in a significant increase in the tax burden on our industry, and if
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any efforts we undertake to offset the excise tax are unsuccessful as we begin to sell the product in the United States,
the increased tax burden could have an adverse effect on our results of operations and cash flows. Other elements of
the PPACA, including comparative effectiveness research, an independent payment advisory board and payment
system reforms, including shared savings pilots and other provisions, may significantly affect the payment for, and the
availability of, healthcare services and result in fundamental changes to federal healthcare reimbursement programs,
any of which may materially affect numerous aspects of our business.

38

Edgar Filing: NEVRO CORP - Form 424B4

Table of Contents 77



Table of Contents

In addition, other legislative changes have been proposed and adopted in the United States since the ACA was
enacted. On August 2, 2011, the Budget Control Act of 2011 among other things, created measures for spending
reductions by Congress. A Joint Select Committee on Deficit Reduction, tasked with recommending a targeted deficit
reduction of at least $1.2 trillion for the years 2013 through 2021, was unable to reach required goals, thereby
triggering the legislation�s automatic reduction to several government programs. This includes aggregate reductions of
Medicare payments to providers of 2% per fiscal year, which went into effect on April 1, 2013, and will remain in
effect through 2024 unless additional Congressional action is taken. On January 2, 2013, the American Taxpayer
Relief Act of 2012 (the ATRA), was signed into law which, among other things, further reduced Medicare payments
to certain providers, including hospitals.

We expect that additional state and federal healthcare reform measures will be adopted in the future, any of which
could limit the amounts that federal and state governments will pay for healthcare products and services, which could
result in reduced demand for our product candidates or additional pricing pressures.

Our future success depends on our ability to develop, receive regulatory clearance or approval for, and introduce
new products or product enhancements that will be accepted by the market in a timely manner.

It is important to our business that we build a pipeline of product offerings for treatment of chronic pain. As such, our
success will depend in part on our ability to develop and introduce new products. However, we may not be able to
successfully develop and obtain regulatory clearance or approval for product enhancements, or new products, or these
products may not be accepted by physicians or the payors who financially support many of the procedures performed
with our products.

The success of any new product offering or enhancement to an existing product will depend on a number of factors,
including our ability to:

� identify and anticipate physician and patient needs properly;

� develop and introduce new products or product enhancements in a timely manner;

� avoid infringing upon the intellectual property rights of third parties;

� demonstrate, if required, the safety and efficacy of new products with data from preclinical and clinical studies;

� obtain the necessary regulatory clearances or approvals for new products or product enhancements;

� comply fully with FDA and foreign regulations on marketing of new devices or modified products;

� provide adequate training to potential users of our products; and
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� receive adequate coverage and reimbursement for procedures performed with our products.
If we do not develop new products or product enhancements in time to meet market demand or if there is insufficient
demand for these products or enhancements, or if our competitors introduce new products with functionalities that are
superior to ours, our results of operations will suffer.

Risks Related to Our Common Stock

We incur significantly increased costs and devote substantial management time as a result of operating as a public
company.

As a public company, we incur significant legal, accounting and other expenses that we did not incur as a private
company. For example, we are subject to the reporting requirements of the Securities Exchange Act of 1934, as
amended (the Exchange Act), and are required to comply with the applicable requirements of the Sarbanes-Oxley Act
of 2002 (the Sarbanes-Oxley Act), and the Dodd-Frank Wall Street Reform and Consumer Protection Act, as well as
rules and regulations subsequently implemented by the SEC and the New York Stock Exchange, including the
establishment and maintenance of effective disclosure and financial controls and changes in corporate governance
practices. We expect that compliance with these requirements will increase our legal and financial compliance costs
and will make some activities more time consuming and costly.
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In addition, we expect that our management and other personnel will need to divert attention from operational and
other business matters to devote substantial time to these public company requirements. In particular, we expect to
incur significant expenses and devote substantial management effort toward ensuring compliance with the
requirements of Section 404 of the Sarbanes-Oxley Act, which will increase when we are no longer an emerging
growth company, as defined by the JOBS Act. We will need to hire additional accounting and financial staff with
appropriate public company experience and technical accounting knowledge and may need to establish an internal
audit function. We cannot predict or estimate the amount of additional costs we may incur as a result of becoming a
public company or the timing of such costs. Additional compensation costs and any future equity awards will increase
our compensation expense, which would increase our general and administrative expense and could adversely affect
our profitability. We also expect that operating as a public company will make it more difficult and expensive for us to
obtain director and officer liability insurance on reasonable terms. As a result, it may be more difficult for us to attract
and retain qualified people to serve on our board of directors, our board committees or as executive officers

Our stock price may be volatile and our stockholders may not be able to resell shares of our common stock at or
above the price they paid.

The trading price of our common stock could be highly volatile and could be subject to wide fluctuations in response
to various factors, some of which are beyond our control. These factors include those discussed in this �Risk Factors�
section of this document and others such as:

� delays in the commercialization of Senza or any future product candidates;

� announcements of new products by us or our competitors;

� achievement of expected product sales and profitability;

� manufacture, supply or distribution shortages;

� adverse actions taken by regulatory agencies with respect to our clinical trials, manufacturing supply chain or
sales and marketing activities;

� our operating results;

� results from, or any delays in, clinical trial programs relating to our product candidates;

� changes or developments in laws or regulations applicable to our products;

� any adverse changes in our relationship with any manufacturers or suppliers;
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� the success of our efforts to acquire or develop additional products;

� any intellectual property infringement actions in which we may become involved;

� announcements concerning our competitors or the medical device industry in general;

� actual or anticipated fluctuations in our operating results;

� FDA or other U.S. or foreign regulatory actions affecting us or our industry or other healthcare reform
measures in the United States;

� changes in financial estimates or recommendations by securities analysts;

� trading volume of our common stock;

� sales of our common stock by us, our executive officers and directors or our stockholders in the future;

� general economic and market conditions and overall fluctuations in the United States equity markets; and

� the loss of any of our key scientific or management personnel.
In addition, the stock markets in general, and the markets for medical device stocks in particular, have experienced
volatility that may have been unrelated to the operating performance of the issuer. These broad
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market fluctuations may adversely affect the trading price or liquidity of our common stock. In the past, when the
market price of a stock has been volatile, holders of that stock have sometimes instituted securities class action
litigation against the issuer. If any of our stockholders were to bring such a lawsuit against us, we could incur
substantial costs defending the lawsuit and the attention of our management would be diverted from the operation of
our business, which could seriously harm our financial position. Any adverse determination in litigation could also
subject us to significant liabilities.

If securities or industry analysts issue an adverse or misleading opinion regarding our stock, our stock price and
trading volume could decline.

The trading market for our common stock is influenced by the research and reports that industry or securities analysts
publish about us or our business. If any of the analysts who cover us issues an adverse or misleading opinion
regarding us, our business model, our intellectual property or our stock performance, or if our clinical trials and
operating results fail to meet the expectations of analysts, our stock price would likely decline. If one or more of these
analysts cease coverage of us or fail to publish reports on us regularly, we could lose visibility in the financial
markets, which in turn could cause our stock price or trading volume to decline.

We are an �emerging growth company� and as a result of the reduced disclosure and governance requirements
applicable to emerging growth companies, our common stock may be less attractive to investors.

We are an �emerging growth company,� as defined in the JOBS Act, and we intend to take advantage of certain
exemptions from various reporting requirements that are applicable to other public companies that are not emerging
growth companies including, but not limited to, not being required to comply with the auditor attestation requirements
of Section 404, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation
and stockholder approval of any golden parachute payments not previously approved. We cannot predict if investors
will find our common stock less attractive because we will rely on these exemptions. If some investors find our
common stock less attractive as a result, there may be a less active trading market for our common stock and our stock
price may be more volatile. We may take advantage of these reporting exemptions until we are no longer an emerging
growth company. We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year
(a) following the fifth anniversary of the completion of our IPO in November 2014, (b) in which we have total annual
gross revenue of at least $1.0 billion, or (c) in which we are deemed to be a large accelerated filer, which means the
market value of our common stock that is held by non-affiliates exceeds $700 million as of the prior June 30th, and
(2) the date on which we have issued more than $1.0 billion in non-convertible debt during the prior three-year period.

If we are unable to implement and maintain effective internal control over financial reporting in the future,
investors may lose confidence in the accuracy and completeness of our financial reports and the market price of
our common stock could be adversely affected.

As a public company, we are required to maintain internal control over financial reporting and to report any material
weaknesses in such internal control. Section 404 of the Sarbanes-Oxley Act requires that we evaluate and determine
the effectiveness of our internal control over financial reporting and, beginning with our second annual report
following our IPO, which will be for our fiscal year ending December 31, 2015, provide a management report on
internal control over financial reporting. The Sarbanes-Oxley Act also requires that our internal control over financial
reporting be attested to by our independent registered public accounting firm, to the extent we are no longer an
�emerging growth company,� as defined by the JOBS Act. We do not expect to have our independent registered public
accounting firm attest to our internal control over financial reporting for so long as we are an emerging growth
company.

Edgar Filing: NEVRO CORP - Form 424B4

Table of Contents 82



If we have a material weakness in our internal control over financial reporting, we may not detect errors on a timely
basis and our financial statements may be materially misstated. We are in the process of designing and implementing
the internal control over financial reporting required to comply with this obligation, which process
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will be time consuming, costly and complicated. If we identify material weaknesses in our internal control over
financial reporting, if we are unable to comply with the requirements of Section 404 in a timely manner, if we are
unable to assert that our internal control over financial reporting are effective, or, when required in the future, if our
independent registered public accounting firm is unable to express an opinion as to the effectiveness of our internal
control over financial reporting, investors may lose confidence in the accuracy and completeness of our financial
reports and the market price of our common stock could be adversely affected, and we could become subject to
investigations by the stock exchange on which our securities are listed, the SEC, or other regulatory authorities, which
could require additional financial and management resources.

Our principal stockholders and management own a significant percentage of our stock and will be able to exert
significant control over matters subject to stockholder approval.

As of March 31, 2015, our executive officers, directors, holders of 5% or more of our capital stock and their respective
affiliates held approximately 61% of our outstanding voting stock. These stockholders will have the ability to
influence us through this ownership position, and may be able to determine all matters requiring stockholder approval.
For example, these stockholders may be able to control elections of directors, amendments of our organizational
documents, or approval of any merger, sale of assets, or other major corporate transaction. This may prevent or
discourage unsolicited acquisition proposals or offers for our common stock that our stockholders may feel are in their
best interest.

Provisions in our charter documents and under Delaware law could discourage a takeover that stockholders may
consider favorable and may lead to entrenchment of management.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that could
significantly reduce the value of our shares to a potential acquirer or delay or prevent changes in control or changes in
our management without the consent of our board of directors. The provisions in our charter documents include the
following:

� a classified board of directors with three-year staggered terms, which may delay the ability of stockholders to
change the membership of a majority of our board of directors;

� no cumulative voting in the election of directors, which limits the ability of minority stockholders to elect
director candidates;

� the exclusive right of our board of directors to elect a director to fill a vacancy created by the expansion of the
board of directors or the resignation, death or removal of a director, which prevents stockholders from being
able to fill vacancies on our board of directors;

� the required approval of at least 66 2/3% of the shares entitled to vote to remove a director for cause, and the
prohibition on removal of directors without cause;

�
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the ability of our board of directors to authorize the issuance of shares of preferred stock and to determine the
price and other terms of those shares, including preferences and voting rights, without stockholder approval,
which could be used to significantly dilute the ownership of a hostile acquiror;

� the ability of our board of directors to alter our bylaws without obtaining stockholder approval;

� the required approval of at least 66 2/3% of the shares entitled to vote at an election of directors to adopt,
amend or repeal our bylaws or repeal the provisions of our amended and restated certificate of incorporation
regarding the election and removal of directors;

� a prohibition on stockholder action by written consent, which forces stockholder action to be taken at an annual
or special meeting of our stockholders;

� the requirement that a special meeting of stockholders may be called only by the board of directors, which may
delay the ability of our stockholders to force consideration of a proposal or to take action, including the
removal of directors; and
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� advance notice procedures that stockholders must comply with in order to nominate candidates to our board of
directors or to propose matters to be acted upon at a stockholders� meeting, which may discourage or deter a
potential acquiror from conducting a solicitation of proxies to elect the acquiror�s own slate of directors or
otherwise attempting to obtain control of us.

In addition, these provisions would apply even if we were to receive an offer that some stockholders may consider
beneficial.

We are also subject to the anti-takeover provisions contained in Section 203 of the Delaware General Corporation
Law. Under Section 203, a corporation may not, in general, engage in a business combination with any holder of 15%
or more of its capital stock unless the holder has held the stock for three years or, among other exceptions, the board
of directors has approved the transaction.

Claims for indemnification by our directors and officers may reduce our available funds to satisfy successful
third-party claims against us and may reduce the amount of money available to us.

Our amended and restated certificate of incorporation and amended and restated bylaws provide that we will
indemnify our directors and officers to the fullest extent permitted by Delaware law.

In addition, as permitted by Section 145 of the Delaware General Corporation Law, our amended and restated bylaws
and our indemnification agreements that we have entered into with our directors and officers provide that:

� we will indemnify our directors and officers for serving us in those capacities or for serving other business
enterprises at our request, to the fullest extent permitted by Delaware law. Delaware law provides that a
corporation may indemnify such person if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the registrant and, with respect to any
criminal proceeding, had no reasonable cause to believe such person�s conduct was unlawful;

� we may, in our discretion, indemnify employees and agents in those circumstances where indemnification is
permitted by applicable law;

� we are required to advance expenses, as incurred, to our directors and officers in connection with defending a
proceeding, except that such directors or officers shall undertake to repay such advances if it is ultimately
determined that such person is not entitled to indemnification;

� we will not be obligated pursuant to our amended and restated bylaws to indemnify a person with respect to
proceedings initiated by that person against us or our other indemnitees, except with respect to proceedings
authorized by our board of directors or brought to enforce a right to indemnification;

� the rights conferred in our amended and restated bylaws are not exclusive, and we are authorized to enter into
indemnification agreements with our directors, officers, employees and agents and to obtain insurance to
indemnify such persons; and
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� we may not retroactively amend our amended and restated bylaw provisions to reduce our indemnification
obligations to directors, officers, employees and agents.

We do not currently intend to pay dividends on our common stock, and, consequently, our stockholders� ability to
achieve a return on their investment will depend on appreciation in the price of our common stock.

We do not currently intend to pay any cash dividends on our common stock for the foreseeable future. We currently
intend to invest our future earnings, if any, to fund our growth. Additionally, the terms of our credit facility prohibit us
from paying cash dividends on our capital stock. Therefore, our stockholders are not likely to receive any dividends
on our common stock for the foreseeable future. Since we do not intend to pay dividends, our stockholders� ability to
receive a return on their investment will depend on any future appreciation in the market value of our common stock.
There is no guarantee that our common stock will appreciate or even maintain the price at which our stockholders
have purchased it.
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Risks Related to this Offering

If you purchase our common stock in this offering, you will incur immediate and substantial dilution in the book
value of your shares.

Investors purchasing shares of common stock in this offering will pay a price per share that substantially exceeds the
as-adjusted book value per share of our tangible assets after subtracting our liabilities. As a result, investors
purchasing shares of common stock in this offering will incur immediate dilution of $41.89 per share, based on the
public offering price of $51.00 per share and our as-adjusted net tangible book value as of March 31, 2015 after giving
effect to this offering. For information on how the foregoing amounts were calculated, see �Dilution.�

This dilution is due to the substantially lower price paid by our investors who purchased shares prior to this offering as
compared to the price offered to the public in this offering, and the exercise of stock options granted to our employees.
In addition, as of March 31, 2015, we had outstanding options to purchase approximately 3.3 million shares of our
common stock; the exercise of any of these or future options, equity incentive awards or warrants would result in
additional dilution. As a result of the dilution to investors purchasing shares in this offering, investors may receive
significantly less than the purchase price paid in this offering, if anything, in the event of our liquidation.

Sales of a substantial number of shares of our common stock in the public market could cause our stock price to
fall.

If our existing stockholders sell, or indicate an intention to sell, substantial amounts of our common stock in the public
market after the lock-up and other legal restrictions on resale in connection with our IPO lapse, the trading price of our
common stock could decline. As of March 31, 2015, we had outstanding a total of approximately 24.9 million shares
of common stock. Of these shares, the 8,050,000 shares of our common stock sold in the IPO are freely tradable,
without restriction (except as otherwise applicable), in the public market.

In addition, the lock-up agreements pertaining to our IPO expired on May 4, 2015, following which approximately
16.8 million additional shares of common stock became eligible for sale in the public market, approximately
9.6 million of which shares were held by current directors, executive officers and other affiliates and may be subject to
Rule 144 under the Securities Act.

Based upon the number of shares of common stock outstanding as of March 31, 2015, upon the closing of this
offering we will have outstanding a total of approximately 26.7 million shares of common stock. Our directors,
executive officers and the selling stockholders have entered into lock-up agreements with the underwriters of this
offering that will expire 90 days from the date of this prospectus, following which approximately 9.0 million shares of
common stock will be eligible for sale in the public market, subject to the limitations of Rule 144 under the Securities
Act, to the extent applicable. J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, in their sole discretion,
may release the common stock subject to these lock-up agreements at any time.

Furthermore, as of March 31, 2015, approximately 6.1 million shares of common stock that are either subject to
outstanding options or reserved for future issuance under our equity incentive plans will become eligible for sale in
the public market to the extent permitted by the provisions of various vesting schedules, and Rule 144 and Rule 701
under the Securities Act. If these additional shares of common stock are sold, or if it is perceived that they will be
sold, in the public market, the trading price of our common stock could decline.

The holders of up to approximately 16.5 million shares of our outstanding common stock as of March 31, 2015 were
entitled to rights with respect to the registration of their shares under the Securities Act, subject to the lock-up
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agreements described above. Registration of these shares under the Securities Act would result in the shares becoming
freely tradable without restriction under the Securities Act, except for shares purchased by affiliates. Any sales of
securities by these stockholders could have a material adverse effect on the trading price of our common stock.
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We will receive only a portion of the proceeds from this offering, will have broad discretion to determine how to use
the funds raised in this offering, and may use them in ways that may not enhance our operating results or the price
of our common stock.

We will receive only a portion of the proceeds from this offering, as a significant portion of the proceeds from this
offering will be received by the selling stockholders. We expect to receive net proceeds of $83.9 million from this
offering, after deducting the underwriting discounts and commissions and estimated offering expenses payable by us.

Our management will have broad discretion over the use of proceeds received by us this offering, and we could spend
the proceeds from this offering in ways our stockholders may not agree with or that do not yield a favorable return, if
at all. We currently expect to use the net proceeds from this offering to support the commercial launch of Senza in the
United States, and for working capital and general corporate purposes, including research and development. If we do
not invest or apply the proceeds of this offering in ways that improve our operating results, we may fail to achieve
expected financial results, which could cause our stock price to decline.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated herein by reference contain forward-looking statements, within the
meaning of the Private Securities Litigation Reform Act of 1995, concerning our business, operations and financial
performance and condition, as well as our plans, objectives and expectations for our business operations and financial
performance and condition. Any statements contained herein that are not statements of historical facts may be deemed
to be forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as
�aim,� �anticipate,� �assume,� �believe,� �contemplate,� �continue,� �could,� �due,� �estimate,� �expect,� �goal,� �intend,� �may,� �objective,�
�plan,� �predict,� �potential,� �positioned,� �seek,� �should,� �target,� �will,� �would,� and other similar expressions that are predictions
of or indicate future events and future trends, or the negative of these terms or other comparable terminology. These
forward-looking statements include, but are not limited to, statements about:

� the timing, scope and phasing of our U.S. commercial launch of Senza;

� the scope of protection we are able to establish and maintain for intellectual property rights covering HF10
therapy and Senza, along with any product enhancements;

� our expectations regarding the potential market size and the size of the patient populations for our products;

� our development plans with respect to Senza, including potential future indications or chronic pain conditions
for which we may develop HF10 therapy and seek regulatory approval;

� our ability to manufacture Senza in sufficient quantities to meet demand;

� whether the results of our trials will be sufficient to support domestic or global regulatory approval for the
treatment of any future indications or chronic pain conditions;

� the timing or likelihood of regulatory filings and approvals for Senza;

� our commercialization, marketing and manufacturing capabilities;

� our ability to successfully build an effective commercial infrastructure and U.S. salesforce;

� the implementation of our business model and strategic plans for our business, product candidates and
technology;
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� estimates of our expenses, future revenue, capital requirements, our need for additional financing and our
ability to obtain additional capital;

� our expectations regarding the timing of draws under our credit facility;

� our expectations regarding the time during which we will be an emerging growth company under the JOBS
Act;

� our use of proceeds from this offering;

� our financial performance; and

� developments and projections relating to our competitors and our industry.
These forward-looking statements are based on management�s current expectations, estimates, forecasts, and
projections about our business and the industry in which we operate and management�s beliefs and assumptions and
are not guarantees of future performance or development and involve known and unknown risks, uncertainties, and
other factors that are in some cases beyond our control. As a result, any or all of our forward-looking statements in
this prospectus and the documents incorporated herein by reference may turn out to be inaccurate. Factors that may
cause actual results to differ materially from current expectations include, among other things, those listed under �Risk
Factors� and elsewhere in this prospectus and the documents incorporated herein by reference. Potential investors are
urged to consider these factors carefully in evaluating the forward-looking statements. These forward-looking
statements speak only as of the date of this prospectus. Except as required by law, we assume no obligation to update
or revise these forward-looking statements for any reason, even if new information becomes available in the future.
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MARKET, INDUSTRY AND OTHER DATA

This prospectus contains estimates, projections and other information concerning our industry, our business and the
markets for our Senza SCS system, including data regarding the estimated patient population in the SCS market, their
projected growth rates, the perceptions and preferences of patients and physicians regarding the chronic pain
conditions that we are pursuing or may pursue, as well as data regarding market research, estimates and forecasts
prepared by our management. Information that is based on estimates, forecasts, projections, market research or similar
methodologies is inherently subject to uncertainties and actual events or circumstances may differ materially from
events and circumstances that are assumed in this information. Unless otherwise expressly stated, we obtained this
industry, business, market and other data from reports, research surveys, studies and similar data prepared by market
research firms and other third parties, industry, medical and general publications, government data and similar
sources. In some cases, we do not expressly refer to the sources from which this data is derived. In that regard, when
we refer to one or more sources of this type of data in any paragraph, you should assume that other data of this type
appearing in the same paragraph is derived from the same sources, unless otherwise expressly stated or the context
otherwise requires.
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USE OF PROCEEDS

The net proceeds to us from this offering will be approximately $83.9 million after deducting the underwriting
discounts and commissions and estimated offering expenses payable by us. If the underwriters exercise their option to
purchase additional shares in full, the net proceeds will be approximately $117.7 million after deducting the
underwriting discounts and commissions and estimated offering expenses payable by us.

We will not receive any of the proceeds from any sale of shares in this offering by the selling stockholders.

We currently expect to use the net proceeds from this offering as follows:

� approximately $60.0 to $70.0 million to support the commercial launch of Senza in the United States, including
for sales and marketing efforts throughout the first year of our U.S. launch; and

� the remainder, if any, for working capital and general corporate purposes, including research and development.
Our expected use of the net proceeds to us from this offering represents our current intentions based upon our present
plans and business condition. As such, our management will retain discretion over the use of the net proceeds from
this offering. The amounts and timing of our expenditures will depend upon numerous factors, including the timing,
scope and phasing of our commercial launch of Senza, the size, scope and timing of any additional research and
development efforts and clinical trials that we may decide to pursue for Senza for potential future indications or
chronic pain conditions and the amount of revenue received from our existing sales in Europe and Australia.

Pending the use of the proceeds to be received by us from this offering, we intend to invest the net proceeds in
interest-bearing, investment-grade securities, certificates of deposit or government securities.

We estimate that, with our current operating plan, the proceeds from this offering, together with our existing cash,
cash equivalents and short-term investments, will fund our activities through at least 2016; however, we may need to
raise additional capital sooner than we anticipate. For additional information regarding our potential capital
requirements, see �We will be required to obtain additional funds in the future, and these funds may not be available on
acceptable terms or at all� under the heading �Risk Factors� in our 2014 Annual Report and our March 2015 Quarterly
Report.
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PRICE RANGE OF COMMON STOCK

Our common stock has been publicly traded on the New York Stock Exchange under the symbol �NVRO� since our
initial public offering on November 6, 2014, which was completed at a price to the public of $18.00 per share. Prior to
that time, there was no public market for our common stock. The following table sets forth the high and low sale
prices per share for our common stock on the New York Stock Exchange for the periods indicated:

High Low
2014
Fourth Quarter (beginning November 6, 2014) $ 39.98 $ 23.13
2015
First Quarter 52.49 35.22
Second Quarter (through June 2, 2015) 58.87 44.50
On June 2, 2015, the last reported sale price of our common stock on the New York Stock Exchange was $51.45 per
share. As of March 31, 2015, we had approximately 88 holders of record of our common stock. This number does not
include beneficial owners whose shares are held by nominees in street name.

DIVIDEND POLICY

We have never declared or paid cash dividends on our capital stock. In addition, the terms of our credit facility
prohibit us from paying any cash dividends on our capital stock. We intend to retain all available funds and any future
earnings, if any, to fund the development and expansion of our business and we do not anticipate paying any cash
dividends in the foreseeable future. Any future determination related to dividend policy will be made at the discretion
of our board of directors.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents, short-term investments and capitalization as of March 31,
2015:

� on an actual basis; and

� on an as adjusted basis to reflect the issuance and sale by us of 1,764,705 shares of our common stock in this
offering at the public offering price of $51.00 per share, after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.

You should read this information together with our consolidated financial statements and related notes appearing in
our 2014 Annual Report and our March 2015 Quarterly Report, as well as the information set forth under the headings
�Selected Financial Data� and �Management�s Discussion and Analysis of Financial Condition and Results of Operations�
appearing in our 2014 Annual Report and our March 2015 Quarterly Report incorporated by reference herein.

As of March 31, 2015
    Actual        As Adjusted(1)

(in thousands, except share and
per share data)

(unaudited)
Cash, cash equivalents and short-term investments $ 159,216 $ 243,101

Stockholders� equity:
Preferred stock, par value $0.001 per share�10,000,000 shares authorized;
no shares issued or outstanding, actual and as adjusted � �
Common stock, par value $0.001 per share�290,000,000 shares
authorized; 24,896,511 and 26,372,017 shares issued and outstanding,
actual and as adjusted 25 27
Additional paid-in capital 295,255 379,138
Accumulated other comprehensive loss (125) (125) 
Accumulated deficit (136,037) (136,037) 

Total stockholders� equity 159,118 243,003

Total capitalization $ 159,118 $ 243,003

(1) We will not receive any proceeds from any sale of shares of our common stock in this offering by the selling
stockholders; accordingly, there is no impact upon the adjusted capitalization for these sales.

The outstanding share information in the table above excludes the following, in each case as of March 31, 2015:
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� 3,315,947 shares of common stock issuable upon the exercise of outstanding stock options having a
weighted-average exercise price of approximately $9.69 per share;
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� 2,316,800 shares of common stock reserved for issuance pursuant to future equity awards under our 2014
Equity Incentive Award Plan, as well as any future increases in the number of shares of our common stock
reserved for future issuance under this plan; and

� 445,320 shares of common stock reserved for future issuance under our 2014 Employee Stock Purchase Plan,
as well as any future increases in the number of shares of our common stock reserved for future issuance under
this plan.
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DILUTION

If you invest in our common stock in this offering, your ownership interest will be immediately diluted to the extent of
the difference between the public offering price per share of our common stock and the as-adjusted net tangible book
value per share of our common stock after this offering. Net tangible book value per share is determined by dividing
our total tangible assets less our total liabilities by the number of shares of common stock outstanding. Our historical
net tangible book value as of March 31, 2015 was approximately $159.1 million, or $6.39 per share.

Dilution per share to new investors represents the difference between the amount per share paid by purchasers of
shares of common stock in this offering and the as-adjusted net tangible book value per share of common stock
immediately after completion of this offering. After giving effect to the sale of 1,764,705 shares of common stock in
this offering by us at the public offering price of $51.00 per share and after deducting the underwriting discounts and
commissions and estimated offering expenses payable by us, our as-adjusted net tangible book value as of March 31,
2015 would have been $243.0 million, or $9.11 per share. This represents an immediate increase in net tangible book
value of $2.72 per share to existing stockholders and an immediate dilution of $41.89 per share to investors
participating in this offering, as illustrated in the following table:

Public offering price per share $ 51.00
Historical net tangible book value per share as of March 31, 2015 $ 6.39
Increase in as-adjusted net tangible book value per share attributable to new investors 2.72

As-adjusted net tangible book value per share after this offering 9.11

Dilution per share to investors participating in this offering $ 41.89

We will not receive any proceeds from any sale of shares of our common stock in this offering by the selling
stockholders; accordingly, there is no dilutive impact as a result of these sales.

The foregoing calculations exclude the following, in each case as of March 31, 2015:

� 3,315,947 shares of common stock issuable upon the exercise of outstanding stock options having a
weighted-average exercise price of approximately $9.69 per share;

� 2,316,800 shares of common stock reserved for issuance pursuant to future equity awards under our 2014
Equity Incentive Award Plan, as well as any future increases in the number of shares of our common stock
reserved for future issuance under this plan; and

� 445,320 shares of common stock reserved for future issuance under our 2014 Employee Stock Purchase Plan,
as well as any future increases in the number of shares of our common stock reserved for future issuance under
this plan.

Furthermore, we may choose to raise additional capital through the sale of equity or convertible debt securities due to
market conditions or strategic considerations even if we believe we have sufficient funds for our current or future
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operating plans. New investors will experience further dilution if any of our outstanding options or warrants are
exercised, new options are issued and exercised under our equity incentive plans or we issue additional shares of
common stock, other equity securities or convertible debt securities in the future.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

We describe below transactions and series of similar transactions, since January 1, 2012, to which we were a party or
will be a party, in which:

� the amounts involved exceeded or will exceed $120,000; and

� any of our directors, executive officers or holders of more than 5% of our common stock, or an affiliate or
immediate family member thereof, had or will have a direct or indirect material interest.

Series C Convertible Preferred Stock Financing

In February 2013, we issued an aggregate of 2,699,776 shares of our Series C convertible preferred stock at $11.11
per share and in March 2013, we issued an aggregate of 1,619,868 shares of our Series C convertible preferred stock
at $11.11 per share.

The table below sets forth the aggregate number of shares of Series C convertible preferred stock sold to our directors,
executive officers or owners of more than 5% of a class of our capital stock, or an affiliate or immediate family
member thereof:

Name

Number of
Shares of

Series C Convertible
Preferred Stock

Aggregate
Purchase
Price ($)

Novo A/S(1) 1,979,841 $ 21,999,993
Entities affiliated with New Enterprise Associates(2) 1,259,898 $ 13,999,987
Johnson & Johnson Innovation - JJDC, Inc. 246,827 $ 2,742,742
Entities affiliated with Three Arch Partners IV, L.P.(3) 208,582 $ 2,317,763
Entities affiliated with Bay City Capital Fund IV, L.P.(4) 195,437 $ 2,171,696
AMV Partners II, L.P. 148,555 $ 1,650,743

(1) Peter T. Bisgaard, a former member of our board of directors, was employed by Novo Ventures (US) Inc., which
provided certain consultancy services to Novo A/S.

(2) Consists of (a) 1,257,649 shares of Series C Preferred Stock previously held by New Enterprise Associates
14, L.P. and (b) 2,249 shares of Series C Preferred Stock previously held by NEA Ventures 2013, L.P.
Ali Behbahani, M.D., a Partner at New Enterprise Associates 14, L.P., is a member of our board of directors.

(3) Consists of (a) 204,076 shares of Series C Preferred Stock previously held by Three Arch Partners IV, L.P.
(�Partners�) and (b) 4,506 shares of Series C Preferred Stock previously held by Three Arch Associates IV, L.P.
(�Associates�). Wilfred E. Jaeger, M.D. is a managing member of Three Arch Management IV, LLC, an affiliate of
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(4) Consists of (a) 191,314 shares of Series C Preferred Stock previously held by Bay City Capital Fund IV, L.P.
(�BCCF�) and (b) 4,123 shares of Series C Preferred Stock previously held by Bay City Capital Fund IV
Co-Investment Fund, L.P. (�BCCF Co-Investment Fund�). Nathan B. Pliam, M.D. is a Venture Partner of Bay City
Capital LLC, an affiliate of such entities, and is a member of our board of directors.

Participation in the Initial Public Offering

Certain of our existing institutional investors, including investors affiliated with certain of our directors, purchased an
aggregate of 365,000 shares of our common stock in our initial public offering at the initial public offering price of
$18.00 per share, for an aggregate purchase price of $6,570,000, and on the same terms as the shares that were sold to
the public generally and not pursuant to any pre-existing contractual rights or obligations.

Indemnification Agreements and Directors� and Officers� Liability Insurance

We have entered into indemnification agreements with each of our directors and executive officers. These agreements,
among other things, require us to indemnify each director and executive officer to the fullest extent permitted by
Delaware law, including indemnification of expenses such as attorneys� fees, judgments, penalties fines and settlement
amounts incurred by the director or executive officer in any action or proceeding, including any action or proceeding
by or in right of us, arising out of the person�s services as a director or executive officer.
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Registration Rights Agreement

We entered into an amended and restated registration rights agreement with certain of our investors, including entities
with which certain of our directors are or were affiliated, prior to our initial public offering in November 2014. As of
March 31, 2015, the holders of up to approximately 16.5 million shares of our common stock, or their transferees, are
entitled to rights with respect to the registration of their shares under the Securities Act.

Stockholders Agreement

We were party to an amended and restated stockholders agreement with certain holders of our common stock and
convertible preferred stock until the consummation of our initial public offering in November 2014. The amended and
restated stockholders agreement provided for, among other things, voting rights, a pre-emptive right in favor of certain
holders of convertible preferred stock with regard to certain issuances of our capital stock, and rights of first refusal
and co-sale relating to the shares of our common stock held by the parties thereto. This agreement terminated upon the
consummation of our initial public offering.

DeMane Promissory Note

In March 2011, in connection with the hiring of Mr. DeMane as our chief executive officer, Mr. DeMane issued a full
recourse promissory note to us for principal in the amount of $600,000. The note was secured by Mr. DeMane�s pledge
of the restricted stock issued to him in connection with his hiring and accrued interest at a rate of 0.54% compounded
annually. The principal amount of the note and all accrued interest was discharged in full as of the completion of the
three-year service period.

Policies and Procedures for Related Party Transactions

Our Board has adopted a written related person transaction policy setting forth the policies and procedures for the
review and approval or ratification of related person transactions. This policy covers, with certain exceptions set forth
in Item 404 of Regulation S-K under the Securities Act, any transaction, arrangement or relationship, or any series of
similar transactions, arrangements or relationships in which we were or are to be a participant, where the amount
involved exceeds $120,000 and a related person had or will have a direct or indirect material interest, including,
without limitation, purchases of goods or services by or from the related person or entities in which the related person
has a material interest, indebtedness, guarantees of indebtedness and employment by us of a related person. In
reviewing and approving any such transactions, our audit committee is tasked to consider all relevant facts and
circumstances, including, but not limited to, whether the transaction is on terms comparable to those that could be
obtained in an arm�s length transaction with an unrelated third-party and the extent of the related person�s interest in the
transaction. All of the transactions described in this section occurred prior to the adoption of this policy.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth information relating to the beneficial ownership of our common stock as of March 31,
2015 by:

� each person, or group of affiliated persons, known by us to beneficially own more than 5% of our outstanding
shares of common stock;

� each of our directors;

� each of our named executive officers;

� all directors and executive officers as a group; and

� each of the selling stockholders.
The number of shares beneficially owned by each entity, person, director, executive officer or selling stockholder is
determined in accordance with the rules of the SEC and the information is not necessarily indicative of beneficial
ownership for any other purpose. Under such rules, beneficial ownership includes any shares over which the
individual or entity has sole or shared voting power or investment power as well as any shares that the individual or
entity has the right to acquire within 60 days of March 31, 2015 through the exercise of any stock option, warrants or
other rights. Except as otherwise indicated, and subject to applicable community property laws, the persons named in
the table have sole voting and investment power with respect to all shares of common stock held by that person or
entity.

The percentage of shares beneficially owned is computed on the basis of 24,896,511 shares of our common stock
outstanding as of March 31, 2015. Shares of our common stock that a person or entity has the right to acquire within
60 days of March 31, 2015 are deemed outstanding for purposes of computing the percentage ownership of the person
or entity holding such rights, but are not deemed outstanding for purposes of computing the percentage ownership of
any other person or entity, except with respect to the percentage ownership of all directors and executive officers as a
group. Unless otherwise indicated below, the address for each beneficial owner listed is c/o Nevro Corp., 4040
Campbell Avenue, Menlo Park, CA 94025.
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The information in the table below with respect to each selling stockholder has been obtained from that selling
stockholder. When we refer to the �selling stockholder� in this prospectus, we mean those persons listed in the table
below as offering shares, as well as the pledgees, donees, assignees, transferees, successors and others who may hold
any of the selling stockholders� interest.

Name of Beneficial Owner

Shares Beneficially
Owned Before Offering Shares to be Sold

in Offering

Shares Beneficially
Owned after

Offering�
    Number        %        Number        %    

Stockholders Owning Greater than 5%:
Johnson & Johnson Innovation - JJDC, Inc.(1) 3,077,005 12.4% 1,010,265 2,066,740 7.8% 
Entities affiliated with Bay City Capital(2) 2,217,214 8.9% 491,835 1,725,379 6.5% 
Entities affiliated with Three Arch Partners(3) 2,210,569 8.9% 393,468 1,817,101 6.8% 
Novo A/S(4) 2,194,841 8.8% 669,137 1,525,704 5.7% 
AMV Partners II, L.P.(5) 1,685,340 6.8% � 1,685,340 6.3% 
Entities affiliated with Aberdare Ventures(6) 1,615,273 6.5% � 1,615,273 6.1% 
Entities affiliated with New Enterprise
Associates(7) 1,369,898 5.5% 376,470 993,428 3.7% 
Directors and Named Executive Officers:
Michael DeMane(8) 870,232 3.5% � 870,232 3.3% 
Andrew H. Galligan(9) 177,842 * � 177,842 *
Rami Elghandour(10) 134,466 * � 134,466 *
Frank Fischer(11) 63,238 * � 63,238 *
Wilfred E. Jaeger, M.D.(3)(12) 2,214,807 8.9% 393,468 1,821,339 6.8% 
Ali Behbahani, M.D.(7)(13) 1,374,136 5.5% 376,470 997,666 3.7% 
Nathan B. Pliam, M.D.(2)(14) 2,221,452 8.9% 491,835 1,729,617 6.5% 
Shawn T McCormick � � � � �
Brad Vale, Ph.D., D.V.M. � � � � �
All 12 directors and executive officers as a
group(15) 7,365,972 28.8% 1,261,773 6,104,199 22.3% 

* Indicates beneficial ownership of less than 1% of the total outstanding common stock.

(1) As reported on Schedule 13G/A filed with the SEC on February 5, 2015. The board of directors of Johnson &
Johnson Innovation - JJDC, Inc. (�JJI�), which consists of Paulus Stoffels and Steven Rosenberg, has shared
investment and voting control with respect to the shares held by JJI and has delegated responsibility therefor to
the management of JJI to take such actions on behalf of JJI. As such, no individual member of the JJI board of
directors is deemed to hold any beneficial ownership or reportable pecuniary interest in the shares held by JJI. No
individual representative of JJI shall be deemed (i) a beneficial owner of, or (ii) to have a reportable pecuniary
interest in, the shares held by JJI. The address of JJI is 410 George Street, New Brunswick, NJ 08901.

(2) As reported on a Schedule 13G filed with the SEC on May 12, 2015. Consists of (a) 2,170,433 shares held by
Bay City Capital Fund IV, L.P. (�BCCF�) and (b) 46,781 shares held by Bay City Capital Fund IV Co-Investment
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Fund, L.P. (�BCCF Co-Investment Fund�). Bay City Capital Management IV LLC (�BCCM IV�) is the General
Partner of BCCF, BCCF Co-Investment Fund, and Bay City Capital LLC (�BCC�) is the Manager of BCCM IV.
BCCM IV holds no shares of company stock directly and is deemed to have beneficial ownership of company
stock owned by BCCF and BCCF Co-Investment Fund due to its role as a general partner of such funds.
Investment and voting decisions by BCCM IV are exercised by BCC as manager. BCC holds no shares of stock
directly. Due to its role as manager of BCCM IV, BCC is deemed to have beneficial ownership of shares deemed
to be beneficially owned by BCCM IV. Nathan B. Pliam, M.D. is a Venture Partner of BCC and is currently a
member of our Board. As a Venture Partner of BCC, Dr. Pliam disclaims beneficial ownership of all shares held
by BCCF. The address of BCC is 750 Battery Street, Suite 400, San Francisco, CA 94111.
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(3) As reported on Schedule 13G/A filed with the SEC on February 17, 2015. Consists of (a) 2,162,814 shares held
by Three Arch Partners IV, L.P. (�Partners�) and (b) 47,755 shares held by Three Arch Associates IV,
L.P. (�Associates�). Three Arch Management IV, LLC (the �General Partner�) is the general partner of Partners and
Associates. Wilfred E. Jaeger, M.D. is a managing member of the General Partner and a member of our Board.
As the managing member of the General Partner he, together with Mark Wan, may be deemed to have voting and
dispositive power over the shares held by Partners and Associates, and may be deemed to beneficially own
certain of the shares held by Partners and Associates. Such persons and entities disclaim beneficial ownership of
all shares held by Three Arch Partners IV, L.P. and Three Arch Associates IV, L.P. in which they do not have an
actual pecuniary interest. The address of Partners and Associates is 3200 Alpine Road, Portola Valley, CA 94028.

(4) As reported on Schedule 13G/A filed with the SEC on February 2, 2015. The board of directors of Novo A/S
(�Novo�), a Danish limited liability company, which consists of Sten Scheibye, Gôran Ando, Jeppe Christiansen,
Steen Risgaard and Per Wold Olsen, has shared investment and voting control with respect to the shares held by
Novo and may exercise such control only with approval of a majority of the members of the Novo board of
directors. As such, no individual member of the Novo board of directors is deemed to hold any beneficial
ownership or reportable pecuniary interest in the shares held by Novo. The address of Novo is Tuborg
Havnevej 19, 2900 Hellerup, Denmark.

(5) As reported on Schedule 13G filed with the SEC on March 6, 2015. Accuitive Medical Ventures II, LLC
(�Accuitive�) is the General Partner of AMV Partners II, L.P. (�AMV�) and Thomas Weldon, Charles
Larsen, Anthony Lardo and Gordon Wyatt are the Managing Members of Accuitive. AMV has sole
voting and dispositive power over the shares held by AMV, except to the extent that Accuitive and each
of Messrs. Weldon, Larsen, Lardo and/or Wyatt may be deemed to have shared power to vote and
dispose of such shares. Each of Messrs. Weldon, Larsen, Lardo and Wyatt disclaims beneficial
ownership of all shares in which he does not have an actual pecuniary interest. The address of AMV is
2905 Premiere Parkway, Suite 150, Duluth, GA 30097.

(6) As reported on Schedule 13G/A filed with the SEC on February 13, 2015. Consists of (a) 37,085 shares held by
Aberdare Partners III, L.P. (�Aberdare Partners�) and (b) 1,578,188 shares held by Aberdare Ventures III, L.P.
(�Aberdare Ventures�). Aberdare GP III, LLC is the general partner of Aberdare Partners and Aberdare Ventures
(together, �Aberdare III�). Paul H Klingenstein is the Managing Member of Aberdare GP III, LLC.
Mr. Klingenstein may be deemed to have voting and dispositive power over the shares held by Aberdare III, and
may be deemed to beneficially own certain of the shares held by Aberdare III. Mr. Klingenstein disclaims
beneficial ownership of all shares held by Aberdare III in which he does not have an actual pecuniary interest.
The address of Aberdare III is 235 Montgomery Street, Suite 1230, San Francisco, CA 94104.

(7) As reported on Schedule 13G/A filed with the SEC on February 9, 2015. Also includes 2,249 shares previously
held by NEA Ventures 2013, L.P. Ali Behbahani, M.D., a Partner at New Enterprise Associates 14, L.P. (�NEA
14�), is a member of our Board and has no voting or dispositive power with regard to any shares held by NEA 14
and disclaims beneficial ownership of such shares except to the extent of his pecuniary interest therein. The
shares directly held by NEA 14 may be deemed to be beneficially held by NEA Partners 14 L.P. (�NEA Partners
14�), the sole general partner of NEA 14, NEA 14 GP, LTD (�NEA 14 LTD�), the sole general partner of NEA
Partners 14 and each of the individual directors of NEA 14 GP LTD. The individual directors of NEA 14 LTD
are M. James Barrett, Peter J. Barris, Forest Baskett, Ryan D. Drant, Anthony A Florence, Jr., Patrick J. Kerins,
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Krishna �Kittu� Kolluri, David M. Mott, Scott D. Sandell, Peter Sonsini, Ravi Viswanathan and Harry R Weller.
The address of NEA is 1954 Greenspring Drive, Ste. 600, Timonium MD 21093. The shares directly held by
NEA Ventures 2013, L.P. are indirectly held by Karen P. Welsh, the general partner of NEA Ventures 2013, L.P.

(8) Consists of 626,199 shares held by Mr. DeMane, 124,533 held by The Michael F. DeMane 2012 Retained
Annuity Trust u/a/d July 26, 2012, of which Mr. DeMane is a trustee, 51,997 shares held by The Michael F.
DeMane 2013 Retained Annuity Trust, of which Mr. DeMane is a trustee and 67,503 shares that may be acquired
pursuant to the exercise of stock options within 60 days of March 31, 2015.

(9) Consists of 177,842 shares that may be acquired pursuant to the exercise of stock options within 60 days of
March 31, 2015.

(10) Consists of 134,466 shares that may be acquired pursuant to the exercise of stock options within 60 days of
March 31, 2015.

(11) Consists of 59,000 shares, of which 25,925 shares are subject to repurchase upon termination of employment for
cause as of March 31, 2015, and 4,238 shares that may be acquired pursuant to the exercise of stock options
within 60 days of March 31, 2015.

(12) Includes 4,238 shares that may be acquired pursuant to the exercise of stock options within 60 days of March 31,
2015.
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(13) Includes 4,238 shares that may be acquired pursuant to the exercise of stock options within 60 days of March 31,
2015.

(14) Includes 4,238 shares that may be acquired pursuant to the exercise of stock options within 60 days of March 31,
2015.

(15) Includes 706,562 shares of common stock that may be acquired pursuant to the exercise of stock options within
60 days of March 31, 2015.
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DESCRIPTION OF CAPITAL STOCK

The following summary describes our capital stock and the material provisions of our amended and restated certificate
of incorporation and our amended and restated bylaws, the registration rights agreement to which we and certain of
our stockholders are parties and of the Delaware General Corporation Law. Because the following is only a summary,
it does not contain all of the information that may be important to you. For a complete description, you should refer to
our amended and restated certificate of incorporation, amended and restated bylaws and amended and restated
registration rights agreement, copies of which are incorporated by reference as exhibits to the registration statement of
which this prospectus is part, and to the applicable provisions of the Delaware General Corporation Law.

General

Our amended and restated certificate of incorporation authorizes 290,000,000 shares of common stock, $0.001 par
value per share, and 10,000,000 shares of preferred stock, $0.001 par value per share. As of March 31, 2015, there
were outstanding:

� 24,896,511 shares of our capital stock held by approximately 88 stockholders of record; and

� 3,315,947 shares of our common stock issuable upon exercise of outstanding stock options.
Common Stock

Voting Rights

Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of the
stockholders, including the election of directors. Our stockholders do not have cumulative voting rights in the election
of directors. Accordingly, holders of a majority of the voting shares are able to elect all of the directors. In addition,
the affirmative vote of holders of 66 2/3% of the voting power of all of the then outstanding voting stock will be
required to take certain actions, including amending certain provisions of our amended and restated certificate of
incorporation, such as the provisions relating to amending our amended and restated bylaws, the classified board and
director liability.

Dividends

Subject to preferences that may be applicable to any then outstanding preferred stock, holders of our common stock
are entitled to receive dividends, if any, as may be declared from time to time by our board of directors out of legally
available funds.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share
ratably in the net assets legally available for distribution to stockholders after the payment of all of our debts and other
liabilities and the satisfaction of any liquidation preference granted to the holders of any then outstanding shares of
preferred stock.

Rights and Preferences
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Holders of our common stock have no preemptive, conversion, subscription or other rights, and there are no
redemption or sinking fund provisions applicable to our common stock. The rights, preferences and privileges of the
holders of our common stock are subject to and may be adversely affected by the rights of the holders of shares of any
series of our preferred stock that we may designate in the future.

Fully Paid and Nonassessable

All of our outstanding shares of common stock are, and the shares of common stock to be issued in this offering will
be, fully paid and nonassessable.
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Preferred Stock

Our board of directors have the authority, without further action by our stockholders, to issue up to 10,000,000 shares
of preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. These
rights, preferences and privileges could include dividend rights, conversion rights, voting rights, terms of redemption,
liquidation preferences, sinking fund terms and the number of shares constituting, or the designation of, such series,
any or all of which may be greater than the rights of common stock. The issuance of our preferred stock could
adversely affect the voting power of holders of common stock and the likelihood that such holders will receive
dividend payments and payments upon our liquidation. In addition, the issuance of preferred stock could have the
effect of delaying, deferring or preventing a change in control of our company or other corporate action. Immediately
after consummation of this offering, no shares of preferred stock will be outstanding, and we have no present plan to
issue any shares of preferred stock.

Registration Rights

Based on the number of shares outstanding as of March 31, 2015, under our amended and restated registration rights
agreement, as amended, the holders of up to approximately 16.5 million shares of common stock, or their transferees,
have the right to require us to register their shares under the Securities Act so that those shares may be publicly resold,
or to include their shares in any registration statement we file, in each case as described below.

Demand Registration Rights

Based on the number of shares outstanding as of March 31, 2015, the holders of up to approximately 15.2 million
shares of our common stock, or their transferees, will be entitled to certain demand registration rights. Beginning
180 days after the effective date of the registration statement for our initial public offering, the holders of at least a
majority of these shares can, on not more than two occasions, request in writing that we register all or a portion of
their shares, provided that the aggregate price to the public of the shares offered is at least $20.0 million (net of
underwriting discounts and commissions). Additionally, we will not be required to effect a demand registration during
the period beginning 90 days prior to the filing and ending 90 days following the effectiveness of a company-initiated
registration statement relating to a public offering of our securities.

Piggyback Registration Rights

Based on the number of shares outstanding as of March 31, 2015, in the event that we determine to register any of our
securities under the Securities Act (subject to certain exceptions), either for our own account or for the account of
other security holders, the holders of up to approximately 16.5 million shares of our common stock, or their
transferees, will be entitled to certain �piggyback� registration rights allowing the holders to include their shares in such
registration, subject to certain marketing and other limitations. As a result, whenever we propose to file a registration
statement under the Securities Act, other than with respect to a registration related to employee benefit plans, the offer
and sale of debt securities, or corporate reorganizations or certain other transactions, the holders of these shares are
entitled to notice of the registration and have the right, subject to limitations that the underwriters may impose on the
number of shares included in the registration, to include their shares in the registration. In an underwritten offering,
the managing underwriter, if any, has the right to limit the number of shares such holders may include.

Form S-3 Registration Rights

Based on the number of shares outstanding as of March 31, 2015, the holders of up to approximately 16.5 million
shares of our common stock, or their transferees, will be entitled to certain Form S-3 registration rights. The holders of
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at least 25% of these shares can make a request that we register their shares on Form S-3 if we are eligible to file a
registration statement on Form S-3 and if the aggregate price to the public of the shares offered is at least $2.0 million.
We are obligated to effect an unlimited number of registrations on Form S-3, but shall not be required to pay for more
than two of such registrations in any twelve-month period.
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Expenses of Registration

We will pay the registration expenses of the holders of the shares registered pursuant to the demand, piggyback and
Form S-3 registration rights described above, including the expenses of one counsel for the selling holders.

Expiration of Registration Rights

The demand, piggyback and Form S-3 registration rights described above will expire, with respect to any particular
stockholder, upon the earlier of November 5, 2017, which is the third anniversary of our initial public offering, or
when that stockholder can sell all of its shares under Rule 144 of the Securities Act during any three-month period.

Anti-Takeover Effects of Provisions of our Amended and Restated Certificate of Incorporation, our Amended
and Restated Bylaws and Delaware Law

Some provisions of Delaware law and our amended and restated certificate of incorporation and our amended and
restated bylaws contain provisions that could make the following transactions more difficult: acquisition of us by
means of a tender offer; acquisition of us by means of a proxy contest or otherwise; or removal of our incumbent
officers and directors. It is possible that these provisions could make it more difficult to accomplish or could deter
transactions that stockholders may otherwise consider to be in their best interest or in our best interests, including
transactions that might result in a premium over the market price for our shares.

These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover
bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with
our board of directors. We believe that the benefits of increased protection of our potential ability to negotiate with the
proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of
discouraging these proposals because negotiation of these proposals could result in an improvement of their terms.

Delaware Anti-Takeover Statute

We are subject to Section 203 of the Delaware General Corporation Law, which prohibits persons deemed �interested
stockholders� from engaging in a �business combination� with a publicly-held Delaware corporation for three years
following the date these persons become interested stockholders unless the business combination is, or the transaction
in which the person became an interested stockholder was, approved in a prescribed manner or another prescribed
exception applies. Generally, an �interested stockholder� is a person who, together with affiliates and associates, owns,
or within three years prior to the determination of interested stockholder status did own, 15% or more of a
corporation�s voting stock. Generally, a �business combination� includes a merger, asset or stock sale, or other
transaction resulting in a financial benefit to the interested stockholder. The existence of this provision may have an
anti-takeover effect with respect to transactions not approved in advance by the board of directors, such as
discouraging takeover attempts that might result in a premium over the market price of our common stock.

Undesignated Preferred Stock

The ability to authorize undesignated preferred stock makes it possible for our board of directors to issue preferred
stock with voting or other rights or preferences that could impede the success of any attempt to change control of us.
These and other provisions may have the effect of deterring hostile takeovers or delaying changes in control or
management of our company.

Special Stockholder Meetings
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Our amended and restated bylaws provide that a special meeting of stockholders may be called at any time by the
board of directors, but such special meetings may not be called by the stockholders or any other person or persons.
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Requirements for Advance Notification of Stockholder Nominations and Proposals

Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and the
nomination of candidates for election as directors, other than nominations made by or at the direction of the board of
directors or a committee of the board of directors.

Elimination of Stockholder Action by Written Consent

Our amended and restated certificate of incorporation eliminates the right of stockholders to act by written consent
without a meeting.

Classified Board; Election and Removal of Directors; Filling Vacancies

Our board of directors is divided into three classes. The directors in each class will serve for a three-year term, one
class being elected each year by our stockholders, with staggered three-year terms. Only one class of directors will be
elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of their
respective three-year terms. Because our stockholders do not have cumulative voting rights, our stockholders holding
a majority of the shares of common stock outstanding will be able to elect all of our directors. Our amended and
restated certificate of incorporation provides for the removal of any of our directors only for cause and requires at least
a 66 2/3% stockholder vote. Our amended and restated certificate of incorporation will provide that the authorized
number of directors may be changed only by resolution of the board of directors. Any additional directorships
resulting from an increase in the number of directors will be distributed among the three classes so that, as nearly as
possible, each class will consist of one-third of the directors. The division of our board of directors into three classes
with staggered three-year terms may delay or prevent a change of our management or a change in control of our
company. Furthermore, any vacancy on our board of directors, however occurring, including a vacancy resulting from
an increase in the size of the board, may only be filled by a resolution of the board of directors unless the board of
directors determines that such vacancies shall be filled by the stockholders. This system of electing and removing
directors and filling vacancies may tend to discourage a third-party from making a tender offer or otherwise
attempting to obtain control of us, because it generally makes it more difficult for stockholders to replace a majority of
the directors.

Choice of Forum

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware
will be the exclusive forum for any derivative action or proceeding brought on our behalf; any action asserting a
breach of fiduciary duty; any action asserting a claim against us arising pursuant to the Delaware General Corporation
Law, our amended and restated certificate of incorporation or our amended and restated bylaws; or any action
asserting a claim against us that is governed by the internal affairs doctrine. Although our amended and restated
certificate of incorporation contains the choice of forum provision described above, it is possible that a court could
find that such a provision is inapplicable for a particular claim or action or that such provision is unenforceable.

Amendment of Charter Provisions

The amendment of any of the above provisions, except for the provision making it possible for our board of directors
to issue preferred stock, would require approval by holders of at least 66 2/3% of the voting power of our then
outstanding voting stock.
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The provisions of the Delaware General Corporation Law, our amended and restated certificate of incorporation and
our amended and restated bylaws could have the effect of discouraging others from attempting hostile takeovers and,
as a consequence, they may also inhibit temporary fluctuations in the market price of our common stock that often
result from actual or rumored hostile takeover attempts. These provisions may also have the effect of preventing
changes in our management. It is possible that these provisions could make it more difficult to accomplish
transactions that stockholders may otherwise deem to be in their best interests.
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Limitations of Liability and Indemnification Matters

Our amended and restated certificate of incorporation contains provisions that limit the liability of our directors for
monetary damages to the fullest extent permitted by Delaware law. Consequently, our directors will not be personally
liable to us or our stockholders for monetary damages for any breach of fiduciary duties as directors, except liability
for:

� any breach of the director�s duty of loyalty to us or our stockholders;

� any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

� unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of
the Delaware General Corporation Law; and

� any transaction from which the director derived an improper personal benefit.
Our amended and restated certificate of incorporation and amended and restated bylaws provide that we are required
to indemnify our directors and officers, in each case to the fullest extent permitted by Delaware law. Our amended and
restated bylaws also provide that we are obligated to advance expenses incurred by a director or officer in advance of
the final disposition of any action or proceeding, and permit us to secure insurance on behalf of any officer, director,
employee or other agent for any liability arising out of his or her actions in that capacity regardless of whether we
would otherwise be permitted to indemnify him or her under Delaware law. We have entered and expect to continue to
enter into agreements to indemnify our directors, executive officers and other employees as determined by our board
of directors. With specified exceptions, these agreements provide for indemnification for related expenses including,
among other things, attorneys� fees, judgments, fines and settlement amounts incurred by any of these individuals in
any action or proceeding. We believe that these bylaw provisions and indemnification agreements are necessary to
attract and retain qualified persons as directors and officers. We also maintain directors� and officers� liability
insurance.

The limitation of liability and indemnification provisions in our amended and restated certificate of incorporation and
amended and restated bylaws may discourage stockholders from bringing a lawsuit against our directors and officers
for breach of their fiduciary duty. They may also reduce the likelihood of derivative litigation against our directors and
officers, even though an action, if successful, might benefit us and our stockholders. Further, a stockholder�s
investment may be adversely affected to the extent that we pay the costs of settlement and damage.

Listing

Our common stock is listed on the New York Stock Exchange under the symbol �NVRO.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Wells Fargo Shareowner Services. The transfer agent and
registrar�s address is 1110 Centre Pointe Curve, Mendota Heights, Minnesota 55120.
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SHARES ELIGIBLE FOR FUTURE SALE

Future sales of our common stock, including shares issued upon the exercise of outstanding options, in the public
market after this offering, or the perception that those sales may occur, could cause the prevailing market price for our
common stock to fall or impair our ability to raise equity capital in the future. As described below, only a limited
number of shares of our common stock will be available for sale in the public market for a period of several months
after consummation of this offering due to contractual and legal restrictions on resale described below. Future sales of
our common stock in the public market either before (to the extent permitted) or after restrictions lapse, or the
perception that those sales may occur, could adversely affect the prevailing market price of our common stock at such
time and our ability to raise equity capital at a time and price we deem appropriate.

Sale of Restricted Shares

As of March 31, 2015, based on the number of shares of our common stock then outstanding, upon the closing of this
offering, and assuming no exercise of outstanding options and no exercise of the underwriters� option to purchase
additional shares, we will have outstanding an aggregate of approximately 26,661,216 shares of common stock. Of
these shares, the 8,050,000 shares sold in our initial public offering (other than any shares purchased by our current
directors and officers, and affiliated entities) are, and the 4,705,880 shares of common stock to be sold in this offering,
which includes both the shares sold by us and any shares sold by the selling stockholders, plus any shares sold upon
exercise of the underwriters� option to purchase additional shares, will be freely tradable in the public market without
restriction or further registration under the Securities Act, unless the shares are held by any of our �affiliates� as such
term is defined in Rule 144 of the Securities Act. All remaining shares of common stock held by existing stockholders
immediately prior to the closing of this offering will be �restricted securities� as such term is defined in Rule 144. These
restricted securities were issued and sold by us in private transactions and are eligible for public sale only if registered
under the Securities Act or if they qualify for an exemption from registration under the Securities Act, including the
exemptions provided by Rule 144 or Rule 701 under the Securities Act, which rules are summarized below.

Lock-Up Agreements

In connection with this offering, we, our directors, our executive officers and the selling stockholders have agreed,
subject to certain exceptions, with the underwriters not to dispose of or hedge any shares of our common stock or
securities convertible into or exchangeable for shares of common stock during the period from the date of the lock-up
agreement continuing through the date 90 days after the date of this prospectus, except with the prior written consent
of J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, together the representatives of the underwriters.

Prior to the completion of the offering, certain of our employees, including our executive officers, and/or directors
may enter into written trading plans that are intended to comply with Rule 10b5-1 under the Securities Exchange Act
of 1934, as amended, or the Exchange Act. Sales under these trading plans would not be permitted until the expiration
of the lock-up agreements relating to the offering described above.

Following the lock-up period set forth in the agreement described above, and assuming that the representatives of the
underwriters do not release any parties from this agreement, all of the shares of our common stock that are restricted
securities or are held by our affiliates as of the date of this prospectus will be eligible for sale in the public market,
subject in some cases to the limitations of Rule 144 under the Securities Act.

Rule 144
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In general, under Rule 144, as currently in effect, once we have been subject to the public company reporting
requirements of the Exchange Act for at least 90 days, a person (or persons whose shares are required to be
aggregated) who is not deemed to have been one of our �affiliates� for purposes of Rule 144 at any time during the three
months preceding a sale, and who has beneficially owned restricted securities within the meaning of Rule 144 for at
least six months, including the holding period of any prior owner other than one of our �affiliates,� is entitled to sell
those shares in the public market (subject to the lock-up agreement referred to above, if applicable) without complying
with the manner of sale, volume limitations or notice provisions of
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Rule 144, but subject to compliance with the public information requirements of Rule 144. If such a person has
beneficially owned the shares proposed to be sold for at least one year, including the holding period of any prior
owner other than �affiliates,� then such person is entitled to sell such shares in the public market without complying
with any of the requirements of Rule 144 (subject to the lock-up agreement referred to above, if applicable). In
general, under Rule 144, as currently in effect, once we have been subject to the public company reporting
requirements of the Exchange Act for at least 90 days, our �affiliates,� as defined in Rule 144, who have beneficially
owned the shares proposed to be sold for at least six months are entitled to sell in the public market, upon expiration
of any applicable lock-up agreements and within any three-month period, a number of those shares of our common
stock that does not exceed the greater of:

� 1% of the number of common shares then outstanding, which will equal approximately 266,612 shares of
common stock immediately after this offering (calculated on the basis of the number of shares of our common
stock outstanding as of March 31, 2015, the assumptions described above and assuming no exercise of the
underwriter�s option to purchase additional shares and no exercise of outstanding options); or

� the average weekly trading volume of our common stock on the New York Stock Exchange during the four
calendar weeks preceding the filing of a notice on Form 144 with respect to such sale.

Such sales under Rule 144 by our �affiliates� or persons selling shares on behalf of our �affiliates� are also subject to
certain manner of sale provisions, notice requirements and to the availability of current public information about us.
Notwithstanding the availability of Rule 144, the holders of substantially all of our restricted securities have entered
into lock-up agreements as referenced above and their restricted securities will become eligible for sale (subject to the
above limitations under Rule 144) upon the expiration of the restrictions set forth in those agreements.

Rule 701

In general, under Rule 701 as currently in effect, any of our employees, directors, officers, consultants or advisors who
acquired common stock from us in connection with a written compensatory stock or option plan or other written
agreement in compliance with Rule 701 under the Securities Act before the effective date of the registration statement
of which this prospectus is a part (to the extent such common stock is not subject to a lock-up agreement) is entitled to
rely on Rule 701 to resell such shares in reliance on Rule 144. Accordingly, subject to any applicable lock-up
agreements, under Rule 701 persons who are not our �affiliates,� as defined in Rule 144, may resell those shares without
complying with the minimum holding period or public information requirements of Rule 144, and persons who are
our �affiliates� may resell those shares without compliance with Rule 144�s minimum holding period requirements
(subject to the terms of the lock-up agreement referred to below, if applicable).

Registration Rights

Based on the number of shares outstanding as of March 31, 2015, the holders of up to approximately 16.5 million
shares of our common stock, or their transferees, will, subject to any lock-up agreements they have entered into, be
entitled to certain rights with respect to the registration of the offer and sale of those shares under the Securities Act.
For a description of these registration rights, see �Description of Capital Stock�Registration Rights.� If the offer and sale
of these shares are registered, they will be freely tradable without restriction under the Securities Act.

Equity Incentive Plans and Employee Stock Purchase Plan

Edgar Filing: NEVRO CORP - Form 424B4

Table of Contents 122



We have filed with the SEC registration statements under the Securities Act covering the shares of common stock that
we may issue (i) upon exercise of outstanding options under the 2007 Equity Incentive Plan, as amended, exercise of
outstanding options under the 2014 Equity Incentive Award Plan, and options reserved for issuance under the 2014
Equity Incentive Award Plan, and (ii) pursuant to the 2014 Employee Stock Purchase Plan. Such registration
statements were filed and became effective in November 2014 and March 2015. Accordingly, shares registered under
such registration statements are available for sale in the open market, subject to Rule 144 volume limitations for
affiliates and the lock-up agreements described above, if applicable.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

TO NON-U.S. HOLDERS

The following discussion is a summary of the material U.S. federal income tax consequences to Non-U.S. Holders (as
defined below) of the purchase, ownership and disposition of our common stock issued pursuant to this offering, but
does not purport to be a complete analysis of all potential tax effects. The effects of other U.S. federal tax laws, such
as estate and gift tax laws, and any applicable state, local or non-U.S. tax laws are not discussed. This discussion is
based on the U.S. Internal Revenue Code of 1986, as amended (the �Code�), Treasury Regulations promulgated
thereunder, judicial decisions, and published rulings and administrative pronouncements of the U.S. Internal Revenue
Service (the �IRS�), in each case in effect as of the date hereof. These authorities may change or be subject to differing
interpretations. Any such change or differing interpretation may be applied retroactively in a manner that could
adversely affect a Non-U.S. Holder. We have not sought and will not seek any rulings from the IRS regarding the
matters discussed below. There can be no assurance the IRS or a court will not take a contrary position to that
discussed below regarding the tax consequences of the purchase, ownership and disposition of our common stock.

This discussion is limited to Non-U.S. Holders that hold our common stock as a �capital asset� within the meaning of
Section 1221 of the Code (generally, property held for investment). This discussion does not address all U.S. federal
income tax consequences relevant to a Non-U.S. Holder�s particular circumstances, including the impact of the
Medicare contribution tax on net investment income. In addition, it does not address consequences relevant to
Non-U.S. Holders subject to special rules, including, without limitation:

� U.S. expatriates and former citizens or long-term residents of the United States;

� persons subject to the alternative minimum tax;

� persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or as part of a
conversion transaction or other integrated investment;

� banks, insurance companies, and other financial institutions;

� brokers, dealers or traders in securities;

� �controlled foreign corporations,� �passive foreign investment companies,� and corporations that accumulate
earnings to avoid U.S. federal income tax;

� partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and
investors therein);
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� tax-exempt organizations or governmental organizations;

� persons deemed to sell our common stock under the constructive sale provisions of the Code; and

� tax-qualified retirement plans.
If an entity treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax treatment of
a partner in the partnership will depend on the status of the partner, the activities of the partnership and certain
determinations made at the partner level. Accordingly, partnerships holding our common stock and the partners in
such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to them.

INVESTORS SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF
THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY
TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON
STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS
OF ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE
INCOME TAX TREATY.
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Definition of a Non-U.S. Holder

For purposes of this discussion, a �Non-U.S. Holder� is any beneficial owner of our common stock that is neither a �U.S.
person� nor an entity treated as a partnership for U.S. federal income tax purposes. A U.S. person is any person that, for
U.S. federal income tax purposes, is or is treated as any of the following:

� an individual who is a citizen or resident of the United States;

� an entity created or organized under the laws of the United States, any state thereof, or the District of Columbia
that is treated as a corporation for U.S. federal income tax purposes;

� an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

� a trust that (1) is subject to the primary supervision of a U.S. court and all substantial decisions of which are
controlled by one or more �United States persons� (within the meaning of Section 7701(a)(30) of the Code), or
(2) has a valid election in effect to be treated as a United States person for U.S. federal income tax purposes.

Distributions

As described in the section entitled �Dividend Policy,� we do not anticipate paying any cash dividends in the foreseeable
future. However, if we do make distributions of cash or property on our common stock, such distributions will
constitute dividends for U.S. federal income tax purposes to the extent paid from our current or accumulated earnings
and profits, as determined under U.S. federal income tax principles. Amounts not treated as dividends for U.S. federal
income tax purposes will constitute a return of capital and first be applied against and reduce a Non-U.S. Holder�s
adjusted tax basis in its common stock, but not below zero. Any excess will be treated as capital gain and will be
treated as described below under ��Sale or Other Taxable Disposition.�

Subject to the discussion below on effectively connected income, dividends paid to a Non-U.S. Holder will be subject
to U.S. federal withholding tax at a rate of 30% of the gross amount of the dividends (or such lower rate specified by
an applicable income tax treaty, provided the Non-U.S. Holder furnishes a valid IRS Form W-8BEN or W-8BEN-E
(or other applicable documentation) certifying qualification for the lower treaty rate). A Non-U.S. Holder that does not
timely furnish the required documentation, but that qualifies for a reduced treaty rate, may obtain a refund of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. Holders should
consult their tax advisors regarding their entitlement to benefits under any applicable income tax treaty.

If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder�s conduct of a trade or
business within the United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains
a permanent establishment in the United States to which such dividends are attributable), the Non-U.S. Holder will be
exempt from the U.S. federal withholding tax described above. To claim the exemption, the Non-U.S. Holder must
furnish to the applicable withholding agent a valid IRS Form W-8ECI, certifying that the dividends are effectively
connected with the Non-U.S. Holder�s conduct of a trade or business within the United States.

Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis at the
regular graduated rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of
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30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected dividends, as
adjusted for certain items. Non-U.S. Holders should consult their tax advisors regarding any applicable tax treaties
that may provide for different rules.

Sale or Other Taxable Disposition

A Non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized upon the sale or other taxable
disposition of our common stock unless:

� the gain is effectively connected with the Non-U.S. Holder�s conduct of a trade or business within the United
States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent
establishment in the United States to which such gain is attributable);
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� the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during
the taxable year of the disposition and certain other requirements are met; or

� our common stock constitutes a U.S. real property interest (�USRPI�) by reason of our status as a U.S. real
property holding corporation (�USRPHC�) for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis
at the regular graduated rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a
rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected gain, as
adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such
lower rate specified by an applicable income tax treaty), which may be offset by certain U.S. source capital losses of
the Non-U.S. Holder (even though the individual is not considered a resident of the United States), provided the
Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a
USRPHC. Because the determination of whether we are a USRPHC depends, however, on the fair market value of our
USRPIs relative to the fair market value of our non-U.S. real property interests and our other business assets, there can
be no assurance we currently are not a USRPHC or will not become one in the future. Even if we are or were to
become a USRPHC, gain arising from the sale or other taxable disposition by a Non-U.S. Holder of our common
stock will not be subject to U.S. federal income tax if our common stock is �regularly traded,� as defined by applicable
Treasury Regulations, on an established securities market, and such Non-U.S. Holder owned, actually and
constructively, 5% or less of our common stock throughout the shorter of the five-year period ending on the date of
the sale or other taxable disposition or the Non-U.S. Holder�s holding period.

Non-U.S. Holders should consult their tax advisors regarding any applicable tax treaties that may provide for different
rules.

Information Reporting and Backup Withholding

Payments of dividends on our common stock will not be subject to backup withholding, provided the applicable
withholding agent does not have actual knowledge or reason to know the holder is a United States person and the
holder either certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E or W-8ECI,
or otherwise establishes an exemption. However, information returns are required to be filed with the IRS in
connection with any dividends on our common stock paid to the Non-U.S. Holder, regardless of whether any tax was
actually withheld. Proceeds of the sale or other taxable disposition of our common stock within the United States or
conducted through certain U.S.-related brokers generally will not be subject to backup withholding or information
reporting, if the applicable withholding agent receives the certification described above, or the holder otherwise
establishes an exemption. Proceeds of a disposition of our common stock conducted through a non-U.S. office of a
non-U.S. broker that does not have certain enumerated relationships with the United States generally will not be
subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an
applicable treaty or agreement to the tax authorities of the country in which the Non-U.S. Holder resides or is
established.
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Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a Non-U.S. Holder�s U.S. federal income tax liability, provided the required
information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as
the Foreign Account Tax Compliance Act, or �FATCA�) on certain types of payments made to
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non-U.S. financial institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax will be imposed
on dividends on, or gross proceeds from the sale or other disposition on or after January 1, 2017 of, our common stock
paid to a �foreign financial institution� or a �non-financial foreign entity� (each as defined in the Code), unless (1) the
foreign financial institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity
either certifies it does not have any �substantial United States owners� (as defined in the Code) or furnishes identifying
information regarding each substantial United States owner, or (3) the foreign financial institution or non-financial
foreign entity otherwise qualifies for an exemption from these rules. If the payee is a foreign financial institution and
is subject to the diligence and reporting requirements in (1) above, it must enter into an agreement with the U.S.
Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain
�specified United States persons� or �United States-owned foreign entities� (each as defined in the Code), annually report
certain information about such accounts, and withhold 30% on certain payments to non-compliant foreign financial
institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an
intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Prospective investors should consult their tax advisors regarding the potential application of withholding under
FATCA to their investment in our common stock.
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UNDERWRITING

We and the selling stockholders are offering the shares of common stock described in this prospectus through a
number of underwriters. J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC are acting as joint book-running
managers of the offering and as representatives of the underwriters. We and the selling stockholders have entered into
an underwriting agreement with the underwriters. Subject to the terms and conditions of the underwriting agreement,
we and the selling stockholders have agreed to sell to the underwriters, and each underwriter has severally agreed to
purchase, at the public offering price less the underwriting discounts and commissions set forth on the cover page of
this prospectus, the number of shares of common stock listed next to its name in the following table:

Name
Number of

Shares
J.P. Morgan Securities LLC 1,929,411
Morgan Stanley & Co. LLC 1,835,293
Leerink Partners LLC 470,588
JMP Securities LLC 470,588

Total 4,705,880

The underwriters are committed to purchase all the shares of common stock offered by us and the selling stockholders
if they purchase any shares. The underwriting agreement also provides that if an underwriter defaults, the purchase
commitments of non-defaulting underwriters may also be increased or the offering may be terminated.

The underwriters propose to offer the shares of common stock directly to the public at the public offering price set
forth on the cover page of this prospectus and to certain dealers at that price less a concession not in excess of $1.836
per share. After the public offering of the shares, the offering price and other selling terms may be changed by the
underwriters. Sales of shares made outside of the United States may be made by affiliates of the underwriters.

We have granted the underwriters an option to buy from us up to an additional 705,882 shares of our common stock.
The underwriters have 30 days from the date of this prospectus to exercise this option to purchase additional shares. If
any shares are purchased with this option to purchase additional shares, the underwriters will purchase shares in
approximately the same proportion as shown in the table above. If any additional shares of common stock are
purchased, the underwriters will offer the additional shares on the same terms as those on which the shares are being
offered.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the
underwriters to us and the selling stockholders per share of common stock. The underwriting fee is $3.06 per share.
The following table shows the per share and total underwriting discounts and commissions to be paid to the
underwriters assuming both no exercise and full exercise of the underwriters� option to purchase additional shares.

Paid by us Without
exercise of option

to purchase
additional

With full
exercise of option

to purchase
additional
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shares shares
Per share $ 3.06 $ 3.06

Total $ 5,399,997 $ 7,559,996

Paid by the selling stockholders

Without
exercise of option

to purchase
additional

shares

With full
exercise of option

to purchase
additional

shares
Per share $ 3.06 $ 3.06

Total $ 8,999,996 $ 8,999,996
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We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and
legal and accounting expenses, but excluding the underwriting discounts and commissions, will be approximately
$715,000. We have agreed to reimburse the underwriters for certain FINRA-related and other expenses incurred by
them in connection with this offering in an amount up to $20,000. The underwriters have agreed to reimburse us for a
portion of our out-of-pocket expenses relating to this offering. We have agreed to pay the expenses of the selling
stockholders other than the underwriting discounts or commissions payable in respect of the shares sold by them.

A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or
selling group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares
to underwriters and selling group members for sale to their online brokerage account holders. Internet distributions
will be allocated by the representatives to underwriters and selling group members that may make Internet
distributions on the same basis as other allocations.

We have agreed that we will not (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose
of, directly or indirectly, or file with the Securities and Exchange Commission a registration statement under the
Securities Act relating to, any shares of our common stock or securities convertible into or exchangeable or
exercisable for any shares of our common stock, or publicly disclose the intention to make any offer, sale, pledge,
disposition or filing, or (ii) enter into any swap or other arrangement that transfers all or a portion of the economic
consequences associated with the ownership of any shares of common stock or any such other securities (regardless of
whether any of these transactions are to be settled by the delivery of shares of common stock or such other securities,
in cash or otherwise), in each case without the prior written consent of J.P. Morgan Securities LLC and Morgan
Stanley & Co. LLC for a period of 90 days after the date of this prospectus, other than (i) the shares of our common
stock to be sold hereunder, (ii) any shares of our common stock issued upon the exercise of options granted under our
existing stock incentive plans or warrants described as outstanding in the registration statement of which this
prospectus forms a part, (iii) any options and other awards granted under an stock incentive plan described in the
registration statement of which this prospectus forms a part, (iv) our filing of any registration statement on Form S-8
or a successor form thereto relating to an stock incentive plan described in the registration statement of which this
prospectus forms a part, and (v) shares of common stock or other securities issued in connection with a transaction
with an unaffiliated third-party that includes a bona fide commercial relationship (including joint ventures, marketing
or distribution arrangements, collaboration agreements or intellectual property license agreements) or any acquisition
of assets or acquisition of not less than a majority or controlling portion of the equity of another entity, provided that
(x) the aggregate number of shares issued pursuant to this clause (v) shall not exceed five percent (5%) of the total
number of outstanding shares of common stock immediately following the issuance and sale of the shares of common
stock in this offering and (y) the recipient of any such shares of common stock and securities issued pursuant to this
clause (v) during the 90-day restricted period described above shall enter into a lock-up agreement.

All of our directors and executive officers and the selling stockholders have entered into lock-up agreements with the
underwriters prior to the commencement of this offering pursuant to which each of these persons or entities, with
limited exceptions, for a period of 90 days after the date of this prospectus, may not, without the prior written consent
of J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC on behalf of the underwriters, (1) offer, pledge, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right
or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of our common stock or
any securities convertible into or exercisable or exchangeable for our common stock (including, without limitation,
common stock or such other securities which may be deemed to be beneficially owned by such directors, executive
officers, managers and members in accordance with the rules and regulations of the SEC and securities which may be
issued upon exercise of a stock option or warrant) or (2) enter into any swap or other agreement that transfers, in
whole or in part, any of the economic consequences of ownership of the common stock or such other securities,
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whether any such transaction described in clause (1) or (2) above is to be settled by delivery of common stock or such
other securities, in cash or otherwise, or (3) make any demand for or exercise any right with respect to the registration
of any shares of our common stock or any security convertible into or exercisable or exchangeable for our common
stock. The restrictions described in the immediately preceding paragraph do not apply to:

� the shares of our common stock to be sold in this offering;
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� transfers or dispositions of shares of common stock (or any security convertible into or exercisable or
exchangeable for common stock):

� as a bona fide gift;

� to any trust for the direct or indirect benefit of the party subject to the lock-up restrictions or the
immediate family of such person;

� to any corporation, partnership, limited liability company, investment fund or other entity controlled
or managed, or under common control or management by the party subject to the lock-up
restrictions or the immediate family of such person;

� by will, other testamentary document or intestate succession to the legal representative, heir,
beneficiary or a member of the immediate family of the party subject to the lockup restrictions; and

� as distributions to partners, members or stockholders of the party subject to the lock-up restrictions,
provided that in the case of any transfer or distribution pursuant to the above subclauses, (i) each
donee or distributee shall sign and deliver a lock-up letter substantially in the form executed by the
party subject to the lock-up restrictions and (ii) no filing under Section 16(a) of the Exchange Act or
other public announcement shall be required or shall be voluntarily made during the restricted period
(other than a filing on Form 5);

� the establishment of a trading plan pursuant to Rule 10b5-1 for the transfer of shares of common stock,
provided that (i) such plan does not provide for the transfer of Common Stock during the restricted
period and (ii) no filing under the Exchange Act or other public announcement shall be required or
voluntarily made by or on behalf of us or the party subject to the lock-up restrictions regarding the
establishment of such plan during the restricted period;

� transfers or sales of shares pursuant to any existing trading plan pursuant to Rule 10b5-1, provided that any
filing required to be made under Section 16(a) of the Exchange Act as a result of such transfer or sale shall
state that such transfer or sale is pursuant to a trading plan pursuant to Rule 10b5-1;

� the exercise of options to purchase shares of common stock granted under any stock incentive plan or stock
purchase plan of the Company, provided that the underlying shares shall continue to be subject to the
restrictions on transfer set forth in this agreement and provided further that no filing under Section 16(a) of the
Exchange Act shall be required or shall be voluntarily made during the restricted period (other than a filing on
a Form 5);

�
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the exercise (whether for cash, cashless, or net exercise) of warrants to purchase shares of common stock (or
any security convertible into or exercisable or exchangeable for common stock), excluding all manners of
exercise that would involve a sale in the open market of any securities relating to such warrants, provided that
the underlying shares shall continue to be subject to the lock-up restrictions;

� the transfer of shares of common stock (or any security convertible into common stock) to the Company upon a
vesting event of the Company�s securities or upon the exercise of options to purchase the Company�s securities,
on a �cashless� or �net exercise� basis or to cover tax withholding obligations of the party subject to the lock-up
restrictions in connection with such vesting or exercise, provided that no filing under Section 16(a) of the
Exchange Act shall be required or shall be voluntarily made during the restricted period (other than a filing on
a Form 5);

� the transfer or disposition of shares of our common stock or any security convertible into or exercisable or
exchangeable for our common stock that occurs by operation of law pursuant to a qualified domestic order or
in connection with a divorce settlement, provided that each donee or distributee shall sign and deliver a lock-up
letter substantially in the form executed by the party subject to the lock-up restrictions and provided further that
any filing required to be made under Section 16(a) of the Exchange Act shall state that such transfer is pursuant
to a qualified domestic order or in connection with a divorce settlement;
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� transfers of shares of our common stock or any security convertible into or exercisable or exchangeable for our
common stock pursuant to a bona fide third-party tender offer, merger, consolidation or other similar
transaction approved by the company�s board of directors and made to all holders of our common stock
involving a change of control of our company, provided that in the event that the tender offer, merger,
consolidation or other such transaction is not completed, the common stock owned by the party subject to the
lock-up restrictions shall remain subject to the restrictions of the lock up agreement; or

� the transfer or disposal of shares of our common stock acquired on the open market following the offering,
provided that no filing under Section 16(a) of the Exchange Act shall be required or shall be voluntarily made
during the restricted period (other than a filing on a Form 5).

J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, in their sole discretion, may release the common stock
and other securities subject to the lock-up agreements described above in whole or in part at any time.

We and the selling stockholders have agreed to indemnify the underwriters against certain liabilities, including
liabilities under the Securities Act.

Our common stock is listed on the New York Stock Exchange under the symbol �NVRO.�

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids
for, purchasing and selling shares of common stock in the open market for the purpose of preventing or retarding a
decline in the market price of the common stock while this offering is in progress. These stabilizing transactions may
include making short sales of the common stock, which involves the sale by the underwriters of a greater number of
shares of common stock than they are required to purchase in this offering, and purchasing shares of common stock on
the open market to cover positions created by short sales. Short sales may be �covered� shorts, which are short positions
in an amount not greater than the underwriters� option to purchase additional shares referred to above, or may be �naked�
shorts, which are short positions in excess of that amount. The underwriters may close out any covered short position
either by exercising their option to purchase additional shares, in whole or in part, or by purchasing shares in the open
market. In making this determination, the underwriters will consider, among other things, the price of shares available
for purchase in the open market compared to the price at which the underwriters may purchase shares through the
option to purchase additional shares. A naked short position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price of the common stock in the open market that could
adversely affect investors who purchase in this offering. To the extent that the underwriters create a naked short
position, they will purchase shares in the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other
activities that stabilize, maintain or otherwise affect the price of the common stock, including the imposition of
penalty bids. This means that if the representatives of the underwriters purchase common stock in the open market in
stabilizing transactions or to cover short sales, the representatives can require the underwriters that sold those shares
as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or
retarding a decline in the market price of the common stock, and, as a result, the price of the common stock may be
higher than the price that otherwise might exist in the open market. If the underwriters commence these activities, they
may discontinue them at any time. The underwriters may carry out these transactions on the New York Stock
Exchange, in the over-the-counter market or otherwise.

Selling Restrictions
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Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the securities offered by this prospectus in any jurisdiction where action for that purpose is required. The securities
offered by this prospectus may not be offered or sold, directly or indirectly, nor may this prospectus or any other
offering material or advertisements in connection with the offer and sale of any such
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securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance
with the applicable rules and regulations of that jurisdiction. Outside of the United States, persons into whose
possession this prospectus comes are advised to inform themselves about and to observe any restrictions imposed by
any applicable laws and regulations outside of the United States relating to the offering and the distribution of this
prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities offered
by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

United Kingdom

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or
(ii) to investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 (the �Order�) or (iii) high net worth entities, and other persons to whom it may lawfully be
communicated, falling with Article 49(2)(a) to (d) of the Order (all such persons together being referred to as �relevant
persons�). The securities are only available to, and any invitation, offer or agreement to subscribe, purchase or
otherwise acquire such securities will be engaged in only with, relevant persons. Any person who is not a relevant
person should not act or rely on this document or any of its contents.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a �Relevant Member State�), from and including the date on which the European Union Prospectus Directive (the
�EU Prospectus Directive�) was implemented in that Relevant Member State (the �Relevant Implementation Date�) an
offer of securities described in this prospectus may not be made to the public in that Relevant Member State prior to
the publication of a prospectus in relation to the shares which has been approved by the competent authority in that
Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all in accordance with the EU Prospectus Directive, except that,
with effect from and including the Relevant Implementation Date, an offer of securities described in this prospectus
may be made to the public in that Relevant Member State at any time:

� to any legal entity which is a qualified investor as defined under the EU Prospectus Directive;

� to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150 natural or legal persons (other than qualified investors as defined in the EU
Prospectus Directive); or

� in any other circumstances falling within Article 3(2) of the EU Prospectus Directive, provided that no such
offer of securities described in this prospectus shall result in a requirement for the publication by us of a
prospectus pursuant to Article 3 of the EU Prospectus Directive.

For the purposes of this provision, the expression an �offer of securities to the public� in relation to any securities in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe for the
securities, as the same may be varied in that Member State by any measure implementing the EU Prospectus Directive
in that Member State. The expression �EU Prospectus Directive� means Directive 2003/71/EC (and any amendments
thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State) and
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Directive� means Directive 2010/73/EU.
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LEGAL MATTERS

The validity of the issuance of our common stock offered in this prospectus will be passed upon for us by Latham &
Watkins LLP, Menlo Park, California. Davis Polk & Wardwell LLP, Menlo Park, California, is acting as counsel for
the underwriters in connection with this offering.

EXPERTS

The financial statements incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2014 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION OF CERTAIN INFORMATION
BY REFERENCE

We are required to file annual, quarterly and special reports, proxy statements and other information with the SEC.
You may read and copy any document filed by us at the SEC�s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. Our filings with the SEC are also available to the public at the SEC�s Internet web site at http://www.sec.gov.

We have filed a registration statement, of which this prospectus is a part, covering the securities offered hereby. As
allowed by SEC rules, this prospectus does not include all of the information contained in the registration statement
and the included exhibits, financial statements and schedules. You are referred to the registration statement, the
included exhibits, financial statements and schedules for further information. This prospectus is qualified in its
entirety by such other information.

We are subject to the information and periodic reporting requirements of the Exchange Act and, in accordance
therewith, file periodic reports, proxy statements and other information with the SEC. Such periodic reports, proxy
statements and other information are available for inspection and copying at the public reference room and website of
the SEC referred to above. We maintain a website at www.nevro.com. The reference to our website address does not
constitute incorporation by reference of the information contained on our website, and you should not consider the
contents of our website in making an investment decision with respect to our common stock.

The SEC allows us to �incorporate by reference� information from other documents that we file with it, which means
that we can disclose important information to you by referring you to those documents. The information incorporated
by reference is considered to be part of this prospectus. Information in this prospectus supersedes information
incorporated by reference that we filed with the SEC prior to the date of this prospectus.

We incorporate by reference into this prospectus and the registration statement of which this prospectus is a part the
information or documents listed below that we have filed with the SEC (Commission File No. 001-36715).

� Our Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on March 18,
2015 and amended on May 29, 2015 including the information specifically incorporated by reference from our
Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 16, 2015.

� Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015, filed with the SEC on May 11,
2015.

� Our Current Reports on Form 8-K filed with the SEC on January 23, 2015, March 2, 2015, March 9, 2015,
April 9, 2015, May 11, 2015 (only with respect to Item 8.01), May 12, 2015 and June 1, 2015 (other than the
portions of those reports not deemed to be filed).

� The description of our common stock contained in our registration statement on Form 8-A filed with the SEC
on October 30, 2014, including any amendments or reports filed for the purpose of updating such description.
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We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated
by reference, including exhibits to these documents. You should direct any requests for documents to Nevro Corp.,
4040 Campbell Avenue, Menlo Park, CA 94025, telephone (650) 251-0005. Copies of the above reports may also be
accessed from our web site at http://www.nevro.com.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will
be deemed modified, superseded or replaced for purposes of this prospectus to the extent that a statement contained in
this prospectus modifies, supersedes or replaces such statement.
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