
NEVRO CORP
Form 424B4
June 03, 2015
Table of Contents

Filed Pursuant to Rule 424(b)(4)
Registration Statement No. 333-204270 and 333-204662

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
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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;

Edgar Filing: NEVRO CORP - Form 424B4

Table of Contents 44



� 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;

22

Edgar Filing: NEVRO CORP - Form 424B4

Table of Contents 45



Table of Contents

� 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

Edgar Filing: NEVRO CORP - Form 424B4

Table of Contents 54



protect our intellectual property rights to the same extent as laws in the United States. Consequently, we may not be
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

29

Edgar Filing: NEVRO CORP - Form 424B4

Table of Contents 59



Table of Contents

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
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