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PART |
ITEM 1. BUSINESS
Overview

We are a medical device company that has develapgadommercialized an innovative neuromodulati@tfgim for the treatment of
chronic pain. Our Senza system is the only spioal stimulation, or SCS, system that delivers ooppetary HF10 therapy. Our SENZA-
RCT U.S. pivotal study, a non-inferiority study, thits primary and secondary endpoints, and our-poststatistical analysis supports the
superiority of HF10 therapy over traditional SC8rtpies for treating both leg and back pain. W8BI(BS therapy is indicated and reimbursed
for treating back and leg pain, it has limited edfiy in treating back pain and is used primarilytfeating leg pain, limiting its market adopti
In our pivotal study, HF10 therapy was demonstréegrovide significant and sustained back paireféh addition to leg pain relief.
Additionally, HF10 therapy was demonstrated to pfepain relief without paresthesia, a constamflitng sensation that is the basis of
traditional SCS therapy. HF10 therapy is also dexigo reduce variability in the operating procegroviding meaningful benefits to both
patients and physicians. We believe we are positido transform and grow the approximately $1.kapilexisting global SCS market under
current reimbursement by treating back pain in@aidio leg pain and by eliminating paresthesia.

In June 2014, we submitted our premarket appravd?MA, application to the U.S. Food and Drug Adistiration, or FDA, for our
Senza SCS system, or Senza, and, in January 2@elfeceived a letter from the FDA informing us of #pprovability of our PMA, subject to
satisfaction of regulatory inspections and auditsianufacturing facilities, methods and controls$enza, as well as finalization of the
products labeling with the FDA. We are working &tisfy the conditions of approval and anticipatitiahcommercial availability in the United
States by mid-2015, if approved by the FDA. Outsifithe United States, Senza is indicated for tbatiment of chronic intractable pain of the
trunk and limbs, is reimbursed under existing S6&es, and has been commercially available in ceBaropean markets since November
2010 and in Australia since August 2011. Due tokaigpenetration in Europe and Australia, we exgeat our future revenue growth, if any,
will be largely from sales in the U.S. market, i weceive FDA approval for Senza.

We completed our SENZA-RCT pivotal study in Mard1i2, which was the first prospective randomizedradied pivotal study in the
history of SCS and the first to directly demonstradmparative effectiveness between SCS theraphesSENZARCT study was designed a
non-inferiority trial comparing HF10 therapy todiional commercially available SCS therapy and itseprimary and secondary endpoints.
Although the statistical analysis plan filed witletFDA did not include a superiority analysis, vegfprmed a post-hoc superiority analysis of
the clinical results.

Key highlights of our SENZA-RCT pivotal study are fallows:

* The SENZA-RCT study results demonstrated theinéeriority of HF10 therapy to traditional SCSethpy on all primary and
secondary endpoints. Additionally, our post-hotistiaal analysis supports the superiority of HEt@rapy over traditional SCS
therapy in all primary and secondary endpoi

» HF10 therapy was nearly twice as successftrefmting back pain as traditional SCS therapy, ®#t8% of patients receiving HF10
therapy, as compared to 43.8% of patients receivadjtional SCS therapy, reporting 50% or morenpalief at three months,
results that were statistically superior based wnpos-hoc analysis

» HF10 therapy was 1.5 times as successful atitrg leg pain as traditional SCS therapy, withl88 of patients receiving HF10
therapy, as compared to 55.5% of patients receivadjtional SCS therapy, reporting 50% or morenpalief at three months,
results that were statistically superior based umpos-hoc analysis

» HF10 therapy provided a 69.2% reduction in baai as measured by the Visual Analog Scale, o8 MA&rsus 44.2% for
traditional SCS therapy, at three months, reshliswere statistically superior based on our-hoc analysis

1
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* HF10 therapy provided a 72.8% reduction inga@ as measured by VAS, versus 51.5% for traditi®@CS therapy, at three
months, results that were statistically superi@eolbon our po-hoc analysis

» Our post-hoc statistical analysis supports gapefficacy of HF10 therapy for both back and fein at each measurement
throughout the 1-month study

» Patients receiving HF10 therapy did not reparesthesia or uncomfortable stimulation at threathrs. In comparison, 46.5% of
patients receiving traditional SCS therapy repottiedomfortable stimulation at three mont

» Based on our post-hoc analysis, two-thirds BiBltherapy patients had a VAS pain score of kess or equal to 2.5 on a scale of 0
to 10 for back pain at three months (which we defis achieving remitter status), twice the numbéraditional SCS therapy
patients, results that were statistically supe

» Based on our post-hoc analysis, thimerths of HF10 therapy patients had a VAS pairrasod less than or equal to 2.5 on a sca
0 to 10 for leg pain at three months, twice the banof traditional SCS therapy patients, resultd there statistically superic

» Safety outcomes were consistent across the canrrbtest group:

The outcomes for HF10 therapy in our pivotal stady consistent with the outcomes from our Europdiaical study, the two year
results of which have been published in Braén Medicingournal of the American Academy of Pain Medicine.

Patients with chronic pain are generally classifiggphysicians based on the location of their pminexample whether their worst pair
predominant back, predominant leg, mixed back agdupper limb, neck or other. The adoption of $&C&ate has been driven primarily by
the treatment of patients whose worst pain is @irlegs and for whom other treatment approaches faled. We believe that broader
utilization of traditional SCS therapy has beerregsed by the lack of prospective randomized chhievidence supporting SCS broadly ant
particular, demonstrating an ability to treat baakn.

Traditional SCS therapy utilizes low frequency stiation, typically between 40 Hz and 60 Hz, to gete paresthesia, a constant ting
sensation that overlaps the pain area. Parestisasfieen considered unpleasant or uncomfortabimesiones causes a shocking or jolting
sensation with changes in posture and is a conimueminder of the patient’s chronic condition. @amed to traditional SCS therapy, HF10
therapy delivers spinal cord stimulation at a loaeplitude and a higher frequency waveform of 10,8@. HF10 therapy relies on consistent
anatomical placement of the stimulation leads acpadients, thus reducing procedure variabilitptieé to traditional SCS therapy.
Comparatively, traditional SCS therapy requiresvittlialized lead placement by the physician duthmgimplant procedure utilizing
paresthesia mapping, an often time-consuming podfdhe procedure in which the patient is awakeared queried by the physician as to
whether they feel the paresthesia over the sithedf pain. Paresthesia mapping is an often curobezsand variable process, which creates
variability in the implant procedure and can grgatipact a physician’s schedule. In contrast, HEHDapy is intended to relieve pain without
causing paresthesia, while increasing the prediitiabf the procedure. We believe the ability oFHO therapy to deliver pain relief without
paresthesia provides a substantial benefit ovditivaal SCS therapy to patients and physicians.

We believe our proprietary HF10 therapy has distinlvantages over traditional SCS therapy, inclgidin

» Compelling efficacy data for both leg and back pain We believe that the results of our pivotal clinical provide compelling
efficacy data in back and leg pain that may enablo gain significant market share in the appratety $1.5 billion existing
global SCS market, which is primarily based onttregleg pain. In addition, we believe our efficadata in back pain will allow us
to expand the SCS market under current reimbursebyemeeting demand from back pain patients whdaagely untreated by
traditional SCS therapie
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» Strong global clinical evidence We believe the strength of our clinical evidenasdsupporting HF10 therapy differentiates it
from traditional SCS therapies and we expect @rtee adoption among patients, providers and pagfomigh increased referrals
and utilization.

» Paresthesia free pain relief for patients HF10 therapy does not induce or require parestliegprovide pain relief. By delivering
pain relief without paresthesia, HF10 therapy reeso& major barrier for many patients who would ntliee benefit from SCS

* Anatomical lead placement for physicians Since HF10 therapy relies on anatomical lead phec#, it removes the cumbersome
process of paresthesia mapping that is requirgdational SCS therapy, reducing variability irethperating procedure and
offering a significant benefit to both physiciamglghospitals by reducing variability of procedui

» Ability to treat a broader group of chronic pain patients. We are currently investigating the use of HF1Gahg to treat pre-
spinal surgery patients, chronic intractable neuk @pper extremity pain and refractory chronic raige.

We believe we have built competitive advantagesubin our proprietary technology, clinical evidehese, strong track record of
execution including over 3,000 patients implantéth\8enza, and proven management team with a suladtamount of neuromodulation
experience. With what we believe are compellingcaffy data for both leg and back pain comparecadditional SCS therapy, we aim to sec
U.S. FDA approval, drive adoption in the U.S. markehich represents the largest opportunity in S&1%, expand patient access to HF10
therapy by investing in the development of Senzaéw indications.

Market Overview
Chronic Pain

Chronic pain has been defined by the Internatiésabciation for the Study of Pain (IASP) as pat thsts longer than the time requirec
for tissues to heal, which is often defined tolimeé¢ months. According to a report by the Instibft&#edicine, chronic pain is widespread and
has seen an increase in prevalence due to aginggiops, progress in saving lives after suffer@agastrophic injuries, increases in failed
surgeries, and greater public understanding of. gebiout 1.5 billion people suffer from chronic pauoridwide, including approximately
100 million Americans, which is greater than thensaf patients with heart disease, diabetes andecammnbined. Approximately 10% of
chronic pain sufferers have severe disabling pairich significantly affects their daily activitiesd quality of life, and is often linked to
suicide.

The back is the most common location of chroniopaith an estimated 84 million patients in the tddiStates experiencing chronic
back pain. Among U.S. adults reporting pain, lowkbpain was the highest reported location at 2&#gwed by knee pain at 20% and severe
headache/migraine at 16%. In a study conductetdoyniversity of North Carolina at Chapel Hill apdblished in 2009, the prevalence of
back pain more than doubled from 1992 to 2006. Adiog to data from users of the Department of \&ierAffairs health system, the
annualized increase in prevalence of low back di@rger than increases in the three other canmditstudied, which were depression, diabete
and hypertension. In terms of impact, the annusi abback pain in the United States is estimabeoket $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 typjcplced on a treatment progression plan. Initiatlical management typically includes
behavioral modification, exercise, physical theragoyd over-the-counter analgesics and non-steraigtginflammatory drugs. When early
stage medical management is not sufficient fotté@tment of chronic leg and back pain, patientg pragress to interventional techniques
including steroid injections or nerve blocks. Patsewho do not respond to these more conservatatnients are considered candidates for
more advanced therapies.
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Spine Surgery

Spine surgery is a common invasive surgical proeethr the treatment of pain and typically precewladitional SCS therapy. Despite
the possibility of surgical complications, receatalsuggests that over 500,000 spinal proceduegsesformed in the United States every year
Common surgeries include spinal fusion, which imesljoining spinal bones to limit movement, anditeaatomy, which entails removing part
of the bone or ligaments in the back. These surgimeedures often fail to treat certain diffictypes of chronic pain, such as severe
neuropathic and intractable back pain. Failed Baatgery Syndrome, or FBSS, is a common outcompinésurgery where chronic back
and/or leg pain continues to persist and affectssdimated 10% to 40% of patients receiving spirgery. Given the failure rate for spine
surgery, FBSS patients make up a significant pomitthe addressable patient population for SCS.

Oral Opioids

Oral opioids are prescription pain medications fgipress the patient’'s acute perception of patitelsld clinical evidence supporting
their long term use to treat chronic pain includioagk pain. Oral opioids can significantly compreenihe patiens quality of life, with patient
often reporting being in a “fog” and commonly expacing side effects such as nausea, vomiting,tigai®n and dizziness. Less common
side effects can include immunologic dysfunctioorrhonal dysfunction and muscle rigidity. Oral opi®iare also known to present a high risk
of addiction. Abuse and accidental overdoses hedvéd dramatic increases in deaths over the pastidsades.

Traditional Spinal Cord Stimulation

SCS is a type of neuromodulation technology thiéires an implantable pacemaker-like device towdelelectrical impulses to the spinal
cord. Traditional SCS therapy is a long-establigh&id treatment designed to induce paresthesiaglng sensation that overlaps the
distribution of pain with the intent of masking pgierception. The electrical pulses are delivesedrall electrodes on leads that are placed
near the spinal cord and are connected to a commpaitery-powered generator implanted under the. Skiaditional SCS therapy is currently
indicated as a treatment for chronic pain of thkekrand limbs in patients who failed conventionadical management. Traditional SCS
therapy is considered to be a minimally invasieegrsible therapy that may provide greater longiteenefits over more invasive surgical
approaches or opioids. The most common use foititadl SCS therapy is for neuropathic pain cowdis such as FBSS.

With a primary focus on treating leg pain, the glbimarket for traditional SCS therapy has growmfrapproximately $300 million in
2001 to approximately $1.4 billion in 2012, a compd annual growth rate of approximately 8%. TheébglSCS market is estimated to be
approximately $1.5 billion in 2014 and is expededrow to approximately $1.8 billion per year i31Z. The United States represents
approximately 80% of this global market due in pargovernmental reimbursement restraints in irtg@onal markets. In addition, the
addressable market in the United States for pateB€S candidates is estimated to be 1 milliorepédi We believe that due to factors such a
an aging population, and an increasing numberilgfdfdoack surgeries, the number of candidates @8 @ill continue to grow. Despite the
sizeable potential market, only approximately 40,8CS systems are implanted each year in the USig#es, representing less than 10% of
the addressable U.S. market at a cost of approglynd25,000 per procedure. According to 2012 IM&dtnere are approximately 4,400
facilities in the United States where SCS systemasmaplanted by a variety of physicians, includimeurosurgeons, physiatrists, interventional
pain specialists and orthopedic spine surgeons.gdewy only approximately half of chronic pain patgare considered candidates for
traditional SCS therapy. A key reason for this rhaythe limited evidence supporting efficacy of ttiadal SCS therapy for back pain. We
believe there is an additional opportunity for &@SXherapy that effectively treats back pain thatgproximately the size of the existing global
SCS market.

Traditional SCS therapy generally consists of tlWwages, an evaluation period, also called thegedebd, which typically lasts several
days, and a permanent implant for those patientsexiperience a successful trial. The trial perrolves a percutaneously placed insulated
wire, called a lead that a physician implants riear
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spinal cord using a needle. During the trial pereptemporary external system is used by patierdghysicians for evaluating whether
traditional SCS therapy is effective for the patidihe patient is able to control their stimulatiuring the trial period by utilizing the patient
remote control, which resembles a small televisemote control. The remote control allows a patierttirn the therapy on and off, in addition
to other functions. If the trial period is successé permanent system is implanted in the patiEme. success criterion is typically at least 50%
reduction in pain during the evaluation period.

A key part of the permanent system is the Impldet&olse Generator, or IPG, which is a miniaturizetsion of the external stimulator.
The implant procedure involves connecting the ldadke IPG that is implanted under the skin. TP@ khould provide the patient with
multiple years of use and can be either rechargeahhon-rechargeable. Primary cell IPGs, or nahaegeable IPGs, are used in cases where
the patient requires a lower level of stimulatio uch systems have a limited life. RechargedtBs| a more recent innovation, are more
expensive but allow for higher levels of stimulatiand can last 10 years or more. Due to payor @ngt in certain European countries, the
transition from primary cell IPGs to rechargeal&k has been slow. In the United States and Aisstrabst IPGs implanted are rechargeable

Traditional SCS products have required paresthegiaovide pain relief, and have focused on angilfaatures with incremental benef
Paresthesia coverage has been used as a surragetefan successful pain relief. As such, innowatin the SCS market has historically
focused on technologies that optimize traditiom@E3herapy’s ability to create more precise paessthfields or different changes that include
smaller IPGs and improved compatibility with magoeésonance imaging, or MRI. Even with succesgéuksthesia coverage, patients still
may not receive pain relief or often lose painafedifter a period of time.

Limitations of Traditional SCS Therapy

« Limited clinical evidence: To date, we believe there are only two publishedpective randomized SCS studies that provide-lon
term (at least 12 months) data, both of which fedusn leg pain. Neither of these studies was dosepport initial regulatory
approval of an SCS system. We believe this limiigdcal evidence has inhibited market adoptiotraéiitional SCS therap'

» Lack of evidence supporting efficacy in back pain:We believe predominant back pain is more diffitaltreat with traditional
SCS therapy than leg pain due to the reducedahiliachieve and maintain pain coverage in the batkare not aware of a
prospective, randomized clinical trial supportihg efficacy of traditional SCS therapy in treatbagrk pain. The Kumar study is a
widely cited study on SCS and focused on patieiiits predominant leg pain. The study demonstrateztlaction in leg pain over
the 24 month study period, while reductions in bpak at six, 12, and 24 month follow-up were righgicant when compared to
baseline. The average back pain reduction was 134 months. As a result, back pain patients anallysnot recommended for
treatment with traditional SCS thera|

» Paresthesia: Traditional SCS therapy relies on paresthesiaaskipain with a constant tingling sensation. Phess is often
considered unpleasant or uncomfortable, sometinasemorse by a shocking or jolting sensation withngjes in posture.
Unpleasant sensations can be caused by lead moveloser to the spinal cord or away from it asgh&ent moves, resulting in
variation in paresthesia intensity. Paresthessdsis a constant reminder of the patient’s chrooimition. Due to the distraction of
paresthesia, patients with traditional SCS devézesnstructed not to drive or operate machinergmifne device is activated.
Medtronic, the current leader in neuromodulaticas released a survey showing that 71% of patiemdgpfresthesia uncomfortat
at times.

» Paresthesia mapping: A crucial part of the traditional SCS procedureatied paresthesia mapping. This mapping proazasines
a patient to be sedated for the lead placement,divakened and repeatedly questioned in ordehéophysician to assess
paresthesia coverage over the patient’s area nfgral reposition and reprogram the leads to redinecparesthesia. This process
creates
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variability in the procedure and a complicated #mesia management process, impacting the physicgnfiedule and patient
comfort. The primary objective of traditional SGftapy is to create a stimulation program that rotlee areas of pain without
creating paresthesia beyond the pain areas, diarhis can be uncomfortable and difficult to tate. In the operating room, the
surgical procedure is as follow

1. The patient is sedated and leads are insertedhia epidural space along the spine with theanadd of fluoroscopy;
2. Sedation is reduced and the patient is awakened;

3. The patient is queried by the physician and alidedback is gathered on paresthesia distributi@n the pain site. This process
can complicate anesthesia management as patiexdsmée sedated enough to tolerate the manipolafithe leads in the epidural
space, but kept conscious enough to be able tatiteith the physician to respond to questionsuabiweir sensations of pain and
paresthesia. Patients are often groggy from thsthesia and can have difficulty accurately confirgiihe overlap of the paresthe
with their pain.

4. The leads are repositioned or reprogrammeddiceet paresthesia. This is often a cumbersomevandble process as steps 3
4 are repeated as required. Multiple iterationsoftien required, impacting operating room scheduéfficiency.

Our Solution for Chronic Pain
HF10 Therapy

Our HF10 therapy is designed to deliver innovatieeromodulation solutions for treating chronic pa&sed on what we believe to be
best clinical evidence available, which we refeascevidence-based. By overcoming many of theditons of traditional SCS therapy, HF10
therapy offers benefits to patients, physicianslagpitals. We believe the advantages of our petgmy HF10 therapy over traditional SCS
include:

» Compelling efficacy data for both leg and back pain In our SENZA-RCT pivotal study, HF10 therapy wasrsbnstrated to
provide significant and sustained back pain retiefddition to leg pain relief. HF10 therapy waswh to be nearly twice as
successful in treating back pain and 1.5 timesiasessful in treating leg pain relative to tradiabSCS therapy. We believe that
the results of our pivotal clinical trial provideropelling efficacy data in leg and back pain thayrenable us to gain significant
market share in the approximately $1.5 billion 8xig global SCS market, which is primarily basedt@ating leg pain. In addition,
we believe our efficacy data in back pain will allas to expand the SCS market under current reiseinoent by meeting demand
from back pain patients who are largely untreatgttdditional SCS therapie

» Strong global clinical evidence We believe the strength of our clinical evidenasdsupporting HF10 therapy differentiates it
from traditional SCS therapies and we expect @rtee adoption among patients, providers and pagomigh increased referrals
and utilization. Our SENZA-RCT pivotal study inckdi 198 patients across 11 U.S. clinical trial sited was the first randomized
controlled prospective pivotal study in SCS. Wdéwad the results of the SENZA-RCT study, which mdétts primary and
secondary endpoints, are consistent with and eoafory of the results from our European Long Teldimi€al Study that included
83 patients

» Paresthesia free pain relief for patients HF10 therapy does not induce or require paresthiegirovide pain relief. By delivering
pain relief without paresthesia, HF10 therapy reesoa major barrier for many patients who would otige benefit from SCS
therapy. HF10 therapy offers the notable benefiatients of achieving significant and sustaineid palief without requiring them
to endure the uncomfortable shocking or joltingssg¢ions commonly associated with paresthe

6
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» Anatomical lead placement for physicians Since HF10 therapy relies on anatomical lead phec#, it removes the cumbersome
process of paresthesia mapping that is requirddational SCS therapy, reducing variability iretbperating procedure and
offering a significant benefit to both physiciamglghospitals by reducing variability of procedui

» Ability to treat a broader group of chronic pain patients: Our HF10 therapy is a platform technology thatbeéeve can provid
treatment benefits for a broader group of chromio indications. We are currently investigating tise of HF10 therapy to treat
pre-spinal surgery patients, chronic intractablekrend upper extremity pain and refractory chramigraine. Based on analysis
from our SENZA-RCT and European studies, we belld#&0 therapy may be an attractive treatment ogtosome pre-spinal
surgery patients without mechanical instability doiéts cost, reversibility and initial trial pedoDue to the removal of paresthesia,
HF10 therapy may overcome the intense discomfaittthditional SCS generates for patients with @ik when leads are placed
in the cervical spine. For chronic migraine patehtF10 therapy’s ability to treat without paresiheenables cervical lead
placement, rather than occipital nerve stimulatidrich requires lead insertion at the base of thdl sinder traditional SCS therag.

Clinical Data

To support development of our proprietary HF104dbpgrt the technology was evaluated in preclinioadligts and further studied in
prospective clinical trials, all of which have ndmeen published or are pending publication in peeiewed journals. The results from the
clinical studies have been consistent across stuhd across outcome measures. Most notably, h ®@lcompleted our prospective,

comparative, randomized, controlled U.S. pivotatlgt called SENZA-RCT, to support approval of oAfor Senza.

Clinical Program Overview

Clinical Trial
U.S. Pivotal (SENZA-RCT

EU Long-term (Prospective
Multicenter European
Clinical Study)

U.S. Feasibility

Number
of

Patients

Enrolled Clinical Trial Sites Year Completec
241 11 U.S. site 2014
83 2 European sitt 201z
24 5 U.S. site 200¢

Trial Overview

Status

One year evaluation o
Senza in patients with
back and leg pain in tt
United State:

Two year evaluation of
Senza primarily in
patients with
predominant back pain
in Europe

One week evaluation «
Senza in patients with
predominant back pair
in the United State

Completed (submitted
but not yet accepted
for publication in peer
reviewed journal

Completed (published
in peer reviewed
journal; Pair
Medicine)

Completed (published
in peer reviewed
journal:
Neuromodulation
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Key Metrics for Studie

Statistical significance is denoted by p-valuethmfigures below for both non-inferiority and quost-hoc superiority analysis. The p-
value is the probability that the reported reswdswachieved purely by chance (i.e., a non-infayigrivalue <0.001 in the Primary Endpoint
Results chart means that there is a less thars €hance that the demonstrated non-inferiority Bi6itherapy in relation to traditional SCS
therapy was purely due to chance). The superipritglue is the probability that the results of thst group are statistically superior to those o
the control group (i.e., a between group p-valu®&D in the Primary Endpoint Results chart meaasttiere is a less than a 0.1% chance tha
the demonstrated superiority of HF10 therapy iatreh to traditional SCS therapy was purely duehance).

The performance of SCS therapy is evaluated usimgréer of commonly used metrics, including théofeing:

Visual analog score (VASYAS measures a patiesifhain intensity on a 0 to 10 scale, with O repngis®) no pain and 10 representing
worst pain imaginable. The VAS score is used toutale changes in patient pain.

Oswestry Disability Index (ODIFhe questionnaire measures the levels of a pasielisability.

U.S. Pivotal Clinical Study (SENZA-RCT)

Our pivotal study was a prospective, randomizedfingenter study, conducted across 11 U.S. clinicall sites, comparing the safety ¢
effectiveness of Senza delivering HF10 therapyctviive refer to as the test to Boston Scientifi@\Fapproved Precision Plus system,
delivering traditional SCS therapy, which we refeas the control. The study completed enrolimersigiven months and study visits took pl
at one, three, six, nine, and 12 months. Each setepatient was required to have a leg and back\pas score of at least 5 to be randomized
between the test and control arms. Among the 18&natpain patients who were randomized for treattsiel 71 had a successful therapy
evaluation phase, or trial phase, and were imptawith an SCS system. The study was designed as-&feriority trial and met its primary
and secondary endpoints. The subjects in our digtidy were evaluated over a 12-month period, Wwiie believe is considered sufficient by
clinicians treating patients with chronic pain W8CS therapies to provide long-term efficacy infation regarding the therapy. Although the
statistical analysis plan filed with the FDA didtriaclude a superiority analysis, we also perforragmbsthoc superiority analysis of the clini
results. We believe our post-hoc statistical analyspports the superior efficacy of HF10 therapgrdraditional SCS therapy.
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The following is a graphical representation of shedy design:

241 Participants assessed for eligibility

43 Screen failures
excluded

198 Randomized

U7 Assigned to traditional SCS therapy
42 Trialed with SCS system
81 Successful SCS trial
Il Unsuccesstul SCS trial
5 Mot trialed
4 Withdrew consent
| Medical contraindication

101 Assigned to HF 10 therapy
97 Trialed with SCS system
90 Successful SCS trial
7 Unsuccesstul SCS trial
4 Not trialed
2 Medical contraindication
1 Withdrew consent

| Lost to follow-up

w

k4

90 Implanted participants included in
the three month primary and
|2 month secondary analysis

81 Implanted participants included in
the three month primary and
12 month secondary analysis

Patient analysis population

The three analysis populations were:
. Intention to Treat (ITT; n=198)-All subjects who met enrollment criteria and reeeiva randomization assignment. Subj
who did not complete a trial or who failed a trigdre considered n-responders in this analysis populati

. Per Protocol (PP; n=179)—All randomized sulgaeho completed a primary endpoint assessmente&tshivho had an
unsuccessful SCS trial were considered-responders in this analysis populati

. Permanent Implant Subsets (PS; n=171)—All ramded subjects who had a successful SCS trial eceived a permanent
implant.
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Primary Endpoin

The primary endpoint of the study is the percentigaibjects who respond to SCS therapy for bagkipaboth the test and control
groups and do not have a stimulation-related negroél deficit at three months. A namferiority analysis was performed to assess tliragmy
endpoint and response was defined as 50% or mokedaan relief at three months. Subjects who ditthave a successful trial or who
experienced a stimulation-related neurologicaldiefiere considered non-responders towards thegoyimndpoint.

Primary Endpoint Results

The chart below shows a comparison of the resp@isdor each analysis population at the primagpeint, as measured by the percent
of patients who achieved 50% or more back painataiu according to their VAS score. The results destrate that HF10 therapy was nearly
twice as successful in each of the three analygisilptions in treating back pain at three monthemtompared to traditional SCS therapy.
These results demonstrated non-inferiority, andjteahally, we believe our post-hoc statistical lgses supports the statistical superiority of
HF10 therapy over traditional SCS therapy. Finatlig relatively consistent success across all tanedysis populations speaks to the
robustness of both the study design and results.

100%
9 |

RO

805

T.05%

T
Gl
0% m Test (HF10 therapy)
405 B Control ( Traditional SCS therapy)

30 -

Met Primary Endpoint

205 -

0%

e

ITT FP rs
10% non-inferionty p-volue: < (L001
Superiority p-vilue: < (U008 (post-hoc unalysis)
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The following figure demonstrates the differencedaponse rate between the two treatment grouglfthree analysis populations. The
center point of each confidence interval is thelltesf subtracting the test arm response rate fiteencontrol arm demonstrating the difference
between treatment groups. The results are nedgagivause the test response rate is greater thaork®| response rate. Since the right hash ¢
the confidence interval for all three analysis dapans is to the left of the 10% non-inferiorityangin, the results for all three analysis
populations are considered statistically to be imberior. Furthermore since the right hash of tbafeence interval for all three analysis
populations is to the left of the 0% line, the iestor all three analysis populations are consdestatistically superior.

MNon-Inferiority
Margin

PP | O I
| o I
Ps | O !

-80% -50% -40% -30% -20% -10% 0% 10 20%

Difference in Rates: Control minus Test

Secondary Endpoints

We used a hierarchical statistical process to asss$ain of the secondary endpoints. The studype@fseven secondary endpoints to be
successively evaluated until non-inferiority wa$ demonstrated (Per Protocol Population). Theserskry endpoints were chosen to
complement the primary endpoint responder ratehbysg the percent decrease in back and leg pahred, six and 12 months, as well as
disability level at three months. All secondary eoitit analysis on these endpoints demonstratednferierity and our post-hoc statistical
analysis supported the superiority of HF10 therapyall of these endpoints.

11
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The following figure sets forth the hierarchy ofstsecondary endpoint analysis:

% change in back pain at three months

"

% change in leg pain at three months

|

Change in disability (ODI) at three months

o

% change in back pain at six months

.

% change in leg pain at six months

.

% change in back pain at 12 months

i

% change in leg pain at 12 months

In addition to the seven hierarchical secondarypeirds, we evaluated other secondary endpointhjdivgy Back Pain Responder Rate at
three and 12 months, paresthesia sensation arty segalts.

12
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Secondary Endpoints Results
Back Pain—Permanent Implant Subset

The longitudinal back pain VAS scores for eachhef three, six and 12 month measurements are peesienthe chart appearing on the
left below. The percentage change in back paintsssas calculated by change in VAS score from lbaseat the three, six and 12 month
measurements is presented in the chart appearittgeaight below. We demonstrated niaferiority based on percentage change from bas
in back pain at the three, six and 12 month measemé points, which were secondary endpoints. Adlditily, our post-hoc statistical analysis
supports the superiority of HF10 therapy over tiadal SCS therapy at the three, six and 12 maitbvi-up for both the longitudinal VAS
score and percent change in back pain measurenfeptstticular, at 12 months, mean back pain VA&eased 66% (or 4.3 points) with HF
therapy compared to a decrease of 45% (or 2.59)dmt traditional SCS therapy.

10 100
B
T ® aox
o
® 2 Ton :
< & E 0% T ;
2 §s o |
E | % Hecesssssliciccomemsssssssss Ba | F bessssssampeasssssssnsssssss -
8 spesenaney o Bm
3 , E i 0%
L]
3 # 20%
10%
o %
2 3 G a 12 & 8 4
Assesament {(months) Assessment (months)

wa= Tienl (HF 10 thempy)
=+ Control (Traditonal SC5 tharapy)

10%% non-inferionty p-valoe: < 0,001
Superionity p-valoe: < 0.801 (post-hoc analysis)
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Leg Pain—Permanent Implant Subset

The longitudinal leg pain VAS scores for each & three, six and 12 month measurements are prelserttee chart appearing on the left
below. The percentage change in leg pain resdtsagulated by change in VAS score from baselih&he three, six and 12 month
measurements are presented in the chart appearithg sight below. We demonstrated non-inferiobsed on percentage change from
baseline in leg pain at the three, six and 12 momhsurement points, which were secondary endpdidtitionally, our post-hoc statistical
analysis supports the superiority of HF10 theraygr draditional SCS therapy at the three, six addnbnth follow-up for both the longitudinal
VAS score and percentage change in leg pain maasuats. In particular, at 12 months, mean leg paki$\ecreased 70% (or 3.9 points) with
HF10 therapy compared to a decrease of 48% (qudlrits) for traditional SCS therapy.

10 100%
g B0
i
— E )
£ b § ' -t
2 = 0 4 |
g a
< - :
s % € L LT - e = |
c C @
: = = - =3
g : 1 3§
& i
5 — # 2
o
0 3 0 9 12 : 8 . "
AssesSmEnt (moning) AgSESSMENt (Montns|

== Tagl (HF10 Inerapy )
== Conirod [Traditional SCS thrmgy)

1% non-inferionity p-value: < 0,001
Superioniy |'|-\'J|u.1.' < (1001 (post-hoc .lll.l|5..\i..‘-b

Change in Disability (ODI) at Three Months

As part of the hierarchical secondary endpointysis| we evaluated change in disability, as meashyepercentage change in ODI score
from baseline to three months. The mean ODI scecegésed by 31.5% for subjects receiving HF10 plyereompared to 24% for subjects
receiving traditional SCS therapy (10% non-infatiop-value: <0.001, post-hoc superiority p-valQed42).
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Back Pain Responder Rate

The chart below presents the secondary endpothiedback pain responder rate at three and 12 moritlesresponse rate is defined as
percent of patients who achieve 50% or more palnagon from baseline as measured by VAS score falleving results demonstrate non-
inferiority at each of the measurement points li@ secondary endpoint and, based on our post-atistisal analysis, support the statistical
superiority of the response rate of HF10 therapytrisating back pain at each of the three, six Ehdthonth measurement points over traditic
SCS therapy.

[N
D
B

TH T

TiVR

76.4%
e 51.9%

] I I

Belpmih 3 Mot 1 Moath 12

51.3%

(et B Test (HFHD therapy)

T B Control { Tradinonzl SC5 thecupy )
3095

2045

Back Pain Responder Rute

10¥%

0%

1% non-inferiority p-value: < (L] ithree and 12 months)
Superniority p-vilue: < (U001 (post-hoe wnalysss)

Paresthesia Resul

At the three and 12 month time points, subjectevesked to report whether they perceived parestlaesi if so if they general found the
stimulation to be uncomfortable. 0% of subjectthim test group reported feeling paresthesia at thotte and 12 months, compared to 46.5%
and 44.4% of subjects in the control group who regabfeeling uncomfortable stimulation at three 48dmnonths, respectively. No subjects in
the test group reported uncomfortable stimulatidre secondary endpoint only considered the respattbeee months.

Additional Analysis

In addition to the secondary endpoint analysisunstatistical analysis plan filed with the FDA, aiso performed two additional
analyses of our pivotal trial results—a leg paispa@nder rate analysis and a remitter status asalysi
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Leg Pain Responder Re

The chart below presents the secondary endpothiedeg pain responder rate at three and 12 montiesresponse rate is defined as the
percent of patients who achieve 50% or more palnagon from baseline as measured by VAS score falleving results demonstrate non-
inferiority at each of the measurement points li@r secondary endpoint and, based on our post-htistisal analysis, support the statistical
superiority of the response rate of HF10 therapytrimating leg pain at each of the three, six ahdnbnth measurement points over traditional

SCS therapy.
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Remitter Status—Back Pain and Leg Pain

In the practice of pain management, a VAS score@ldds generally considered to be the threshaigf@armaceutical intervention such
as oral opioids. In analyzing the results of th&NZE-RCT pivotal study, we utilized a more conseivathreshold of a VAS score less than or
equal to 2.5 to assess the ability of both thesfugrovide a level of pain relief that would iropact quality of life and activities of daily
living. Patients meeting this criteria were consadkto be “remitters.” Based on this definitionarlg twice the number of patients receiving
HF10 therapy achieved remitter status for both lzatkleg pain compared to patients receiving ti@uht SCS therapy, a result that was
statistically superior.
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Safety Results

Safety results were consistent between the testamitol groups. Study-related serious adversetsyen SAEs, occurred in 4.0% of
HF10 therapy subjects (n=4) compared with 7.2%adfitional SCS therapy subjects (n$7= 0.37). In addition to the SAEs described above
there were two deaths, one of which was studyedland resulted from a myocardial infarction ofibject randomized to traditional SCS
therapy that occurred during the implant procedlihe other death occurred outside the study pémidide test group and resulted from a
malignant hepatic neoplasm. The most common staldted AEs were implant site pain (in 11.9% of HRti€rapy and 10.3% of traditional
SCS therapy subjects) and uncomfortable parestfiasid.3% of traditional SCS therapy participants)ad migration leading to revision
occurred in 3.0% of HF10 therapy and 5.2% of tiadél SCS therapy participants. Importantly, neogadal assessment revealed no
stimulation-related neurological deficits in eitliEatment group. Also, there were no stimulatielated SAEs in either arm.

Tertiary Endpoint Analysis

Per our protocol, we collected data on a numbéertiry endpoints regarding functional outcomed patient satisfaction. The analysis
of these tertiary endpoints support the resultsiftioe primary and secondary endpoints, with sexdeaionstrating statistical superiority
between HF10 therapy and traditional SCS therapgdan our post-hoc analysis.

Consistency of Results

We also performed a comparison of the trial redubts) SENZA-RCT with our European long-term clirlistudy. This comparison
demonstrates consistency of results across thessttwlies.
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The chart below compares longitudinal back pailmaasured by change in VAS score from baselinerdftHherapy in SENZA-RCT to
our European longerm clinical study at each of the three, six a@dribnth measurement points, demonstrating consigi@eross the results
these two studies.

10

wapes EL Study

== SENZA-RCT

Back Pain (YAS score)

0 3 -] 9 12
Assessment (months)

The figure below compares the trial-to-implantaati SENZA-RCT to that of our European long-terimiclal study based on achieving a
50% pain reduction from baseline, as measured bpgdhin VAS score, demonstrating consistency adheseesults of these two studies.

European Long-Term SENZA-RCT
Clinical Study

Trial Trial

!'I‘—:":j ngqg
Permanent Implant Permanent Implant
n=72 nm=k1]

B8% trial to BR% ftrial to
permanent ratio permanent ratio
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In addition, the figure below compares change gabllity from baseline to 12 months, as measuregdngentage change in ODI score
SENZA-RCT to that of our European long-term clihisaudy, demonstrating consistency across the teefithese two studies.

Results of Published Prospective Stui

improvement

European Long-Term SENZA-RCT
Clinical Study
Baseline O Baseline ODI
33 331
One Year QDY One vear O
33 3735
17 point 16 point

improvement

The following chart sets forth the evidence baseHB10 therapy in light of the history of publishebspective studies of SCS therapy
for leg and back pain. Traditional SCS therapyqrenfed better in our recent Senza-RCT pivotal stethtive to the Kumar Process study, a
widely cited study on SCS. This is possibly duéattiors such as improvements in technology ane:piaselection.
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Comparatively the evidence base for HF10 therapjeasonstrated in SENZA-RCT and Van Buyten/Al Kastiydies stands out along
several lines. First, both HF10 therapy studieshal/e 24-month data which matches the total nurab24-month studies in SCS history
(Kumar and North). Second, both HF10 therapy studie uniquely the first to study and show efficacireating back pain as can be seen
from the back pain portion of the table below. @hihe efficacy demonstrated in treating leg paiceeds both the control arm in SENRCT
and historical data for treating leg pain per tthart. Finally, the table demonstrates the strenfithe overall evidence base for HF10 therapy
in both quality and quantity of evidence relatigettaditional SCS therapy. This can be seen indgefmumber of patients treated, relative
efficacy in both back and leg pain and comprehamssgs of results reported.

Leg Back
Trail

Study System Patient Succes Base 6m 12m 24m Base 6m 12m 24m
VAS 71 23 21 TBD 75 27 25 TBD
SENSRCT NevioSenza ~ Back& 81192 peqponse — 81% 79% TBD —  76% 79% TBD
9 N 9 9 9 TBD 9 90 9 TBD

. VAS 54 15 2 23 84 27 28 33
AL-Kaisy & ) Predom 72/82 - _ N o o o 0 o o
Van Buyterf 2013 Nevro Senzi Back Pain 88064 Res?\lonsc = 8$2A) GgYA) 7615A> - 7742A) 727A) GgSA)
VAS 76 36 38 TBD 78 42 43 TBD
SENZA-RCT Boston Back & 71/87 R 5 o 54% 51% TBD T 51% 51% TBD
2014 Precision Leg Pain 82%+4 es?\lons 81 810 810 TBD 81 810 810 TBD
VAS 8 39 22 NR NR NR NR NR

Oakley? 2007 P?g;t:ig . I_Fgedpoa';:] ;'59)(/,/65 Responsé — 55% 75% NR NR NR NR NR
9 ° N 49 33 12 NR NR NR NR NR

. VAS 50 432 NR NR NR NR NR NR

Schultz8 2012 ilzalierie Pizdon NA 1 Responsé — NR NR NR NR NR NR NR
Restore Sensi Leg Pain N 76 712 NR NR NR NR NR NR

VAS NR NR NR NR NR NR NR NR

North ©2005 Meditronic ltrel LF; re‘é,oa'i“n %Ié/zz Responsé — NR NR 47%°* NR NR NR NR
9 ° N 24 24 NR 19 NR NR NR NR

. VAS 76 4 44 44 55 41 45 438

Kumarioiigoog ~ Medtronic Predom = 43/52 posponse — 48% 38% 40% — NR NR AR
SN LEgPEll) N 52 50 42 42 52 50 42 42

NR: Not reportec

Studies with minimum six month follow up.

(1) NA: Not applicable, subjects already implan

(2)  Atfollow-up of 16 weeks post implantati

(3) Atfollow-up of 2.&4+1.1 years

(4)  Trial Success rates are based on the % of patidrmishad at least 50% reduction in VAS score froseliae at the end of the trial phe

(5) Response rate defined as % of patients who hahst 50% reduction in VAS score from base
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(6)

(7)

(8)
(9)

(10)

(11)

Al-Kaisy, A., Van Buyten, J., Smet, I., PalmigsS., Pang, D., Smith, T. (2014). Sustained Effecess of 10 kHz High-Frequency
Spinal Cord Stimulation for Patients with Chrorliow Back Pain: 24-Month Results of a Prospectivdtienter Study. Pain Medicine
2014; 15: 34-354

Oakley J-Krames E., et al. A New Spinal Cord Stimulation Systemegfively Relieves Chronic, Intractable Pain: A Ntgnter
Prospective Clinical Study. Neuromodulation 2008jufme 10, Number

Schultz, D., Webster, L., et al. Ser-Driven Positio-Adaptive Spinal Cord Stimulation for Chronic Pdfain Physician 2012; 1£-12

North RB, Kidd DH, Farrokhi F, Piantadosi SA. Spifard Stimulation Versus Repeated Lumbosacral &Bimrgery for Chronic Pai
A Randomized, Controlled Trial. Neurosurgery 2065%%-106.

Kumar K, Taylor RS, Jacques L, et al. The &H8ef Spinal Cord Stimulation in Neuropathic Paie Sustained:A 24-Month Follow-Up
of the Prospective Randomized Controlled Multiceiigal of the Effectiveness of Spinal Cord Stintida. Neurosurgery 2008;63:762-
70.

Kumar K, Taylor RS, Jacques L, et al. Spinatd_Stimulation Versus Conventional Medical Managatrfor Neuropathic Pain: A
Multicentre Randomised Controlled Trial in Patiewith Failed Back Surgery Syndrome. Pain (200&); H?1016/j.pain2007.07.0z

European Lon-Term Clinical Study

The two-year follow up of the European long-termichl study was completed in 2013. The open lgi@spective study was conducted

at two sites in Belgium and the United Kingdom.c8i?onic pain patients completed the therapy evalnathase, or trial phase, for HF10
therapy and 72 were permanently implanted as dt r&fssuccessful evaluation phase. 65 of thesepttiwere followed to two years.

Among the patients who went through the evalugploase, 87% enrolled had predominant back pain, i@d4ailed traditional SCS

therapy previously, and 19% of the patients didhaate prior back surgery. These are difficult-eatrpatients that have been excluded from
traditional SCS therapy studies in the past.

Key safety results:
» No evidence of neurologic deficit or dysfunctiotrigutable to prolonged delivery of HF10 therapysvedserved
» Investigators reported that adverse events sieniar in nature and frequency to those seen trétlitional SCS therapy. The most
common adverse events were implant site pain, iofeand lead migratior
Key efficacy results:

» Average back pain VAS was reduced from 8.4aatehne to 2.8 at 12 months to 3.3 at 24 monthsrdge leg pain was reduced
from 5.4 VAS pain level at baseline to 2.0 at 12ths to 2.3 at 24 month

» For responder rates, 60% of the implanted patiestisat least 50% back pain relief and 71% hadaat 0% leg pain relie

» Disability as measured by ODI improved by arrage of 15 points at 24 months, a clinically atatistically significant
improvement

» Opioid intake decreased, with 86% of patieaksng some form of opioid at baseline, and to 57%4amonths. The mean dosage of
oral morphine equivalents per patient decreased 84 milligrams per day, or mg/day, at baselindtang/day at 24 month
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Other results:

HF10 therapy did not produce paresthe

Pilot Study

Senza and HF10 therapy offers a favorable safetfjigarin an initial caprine histological study HF10 therapy no stimulation-related
damage to any evaluated structures was showndingwuorsal nerve rootlets, connective tissue guiith$ cord. These results allowed us to
move on to an initial pilot study in humans.

In the initial pilot study, twenty-four patientstiiback pain greater than leg pain who were cameld®@r spinal cord stimulation were
trialed at five centers in the United States irr@spective, open label trial. Results showed there significant improvement from baseline in
overall pain scores (8.68 to 2.G8,< 0.001) and back pain scores (8.12 to 1p880.001) with Senza. Senza was preferred to thareneially
available systems in 21 of 24 patients (88%).

Our Growth Strategy

Our mission is to be the neuromodulation leadehéntreatment of chronic pain by developing inntweatevidence-based solutions. To
accomplish this objective we intend to:

Secure FDA approval for Senza in the United State: We completed our SENZA-RCT U.S. pivotal study iafgh 2014. The
study met its primary endpoint and we believe ipgurts the safety and effectiveness of Senza arid tterapy. The FDA accept
for filing our June 2014 PMA for Senza. We are wiogkto satisfy the conditions of approval and dp#ée initial commercial
availability in the U.S. by m-2015, but there can be no assurance we will rededA approval within this timeframe or at ¢

Communicate what we believe is the compelling clioal efficacy of HF10 therapy to patients, physiciamand payors globally:
Given our clinical evidence, we believe we willdlgle to position our therapy with patients, prev&land payors in a differential
way. The statistical analysis from our U.S. pivatiaidy support the clinical superiority of HF10rdggy to traditional SCS therapy
for treating both leg and back pain. To date, wiete there have been only two other randomizedirotled SCS clinical studies
comparing pain treatments. However, these studibsfocused on leg pain. Given our pivotal studgused on both back and leg
pain in a head-to-head comparison with traditi®@s, if approved, we anticipate being able to difidciate HF10 therapy by
communicating its clinical benefits and advantagesatients, physicians and payc

Drive adoption of HF10 therapy through a worlc-class sales and marketing organizatior We will continue to build our
worldwide sales organization consisting of direades representatives and a network of distribtaassales agents. In anticipation
of FDA regulatory approval in the United States,expect to initially recruit, hire and train appnmately 30 to 40 experienced
sales representatives in advance of initial comrakawailability in the U.S., which we anticipate accur by mid-2015, with
additional hires over the following 24 months, whidl target physician specialties involved in S@&atment decisions, including
neurosurgeons, physiatrists, interventional paectiists and orthopedic spine surgeons. We expatour direct sales force will
target the approximately 2,400 hospitals and oigpasurgery centers, at which we believe an e$6cth@80% of SCS procedures in
the United States are performed. Our marketingraimbursement teams intend to drive HF10 theramptohn through creating
awareness and demand among additional stakehahdetged in the SCS treatment decision, includinigd-party payors, hospita
administrators and patients and their families. daot believe that any changes will be requireeisting patient referral flows
existing coverage and reimbursement policies iriotd facilitate adoption in the approximately $hiion existing U.S. SCS
market. Internationally, we plan to increase cogeraf our target markets through an expansion pegisting direct sales force or
our network of distributors and sales age
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» Expand the existing SCS market by treating back pai: We believe we can significantly expand the exgs®CS market by
delivering a system that can provide meaningfudttreent to the chronic back pain patient populatitie. believe there is an
additional opportunity for an SCS therapy that @ffesly treats back pain that is approximately $ime of the existing global SCS
market. With traditional SCS therapy, patients welperience predominant back pain are associatédloviter levels of treatment
success. Consequently, predominant back pain psgea typically not recommended for treatment wiglditional SCS therapy d
to the difficulty of achieving and maintaining paiaverage. We believe HF10 therapy is positionegkfmand the existing SCS
market by effectively treating back pain in additto leg pain

» Develop HF10 therapy for use in other chronic pairindications: We plan to use our platform technology to devetiéii0
therapy for use in other chronic pain indicatiorihwgignificant unmet medical need, including chicontractable neck and upper
extremity pain, refractory chronic migraine and-ppénal surgery patients. There can be no assuthateve will be successful in
developing HF10 therapy for use in other chronia radications or in receiving required regulatapprovals to market Senza and
HF10 therapy for use in other chronic pain indasi

* Investin research and development to drive innovan: We are extending our novel and proprietary teabgiek into a series of
product enhancements with the goal of improvingtteatment of chronic pain. Product enhancementguelopment include a
next-generation IPG, full body MRI compatibility dpaddle leads. We believe these innovative enmaaices will drive continued
adoption of our technology platform and furtheridate the advantages and benefits of our HF10 plye

» Scale our business to achieve cost and productioffieiencies: We plan to improve the efficiency of our third-par
manufacturing process, which we believe will lower per unit manufacturing cost. We expect to soatemanufacturing
operations as we commercialize Senza in the Udtates following FDA regulatory approv

Our Senza System

Senza is designed to create electrical impulses #td1z to 10 kHz, including our proprietary HF1@ihpy, which allows for pain relief
without paresthesia. HF10 therapy delivers progrietvaveforms at 10 kHz pulse rate with a statidiiyodriven and clinically verified
programming algorithm.

Senza, similar to other commercially available 3g8&ems, consists of leads, a trial stimulatoipgantable pulse generator, or IPG,
surgical tools, a clinician laptop programmer, qud remote control, and a mobile charger. Theseponents enable physicians to implant
leads and the IPG, and patients to operate therayst
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Leads: The leads are thin, insulated medical wires tbatlact electrical pulses from the IPG to near fhiead cord. Senza uses
percutaneous leads, which can be inserted to tidergbspace minimally invasively through a needlee leads are cylindrical, flexible and
steerable, and are offered in different lengths.

Trial Stimulator: The trial stimulator contains electronics that\d®l electrical pulses to the lead. It is an exaédevice that is worn
around the waist during the evaluation period tyically lasts several days. It is powered by dxédts.

Implantable Pulse Generator (IPG)fhe IPG contains a rechargeable battery and eléct that deliver electrical pulses to the lead. |
has 16 output channels and can connect to oneooleads. It is a programmable device and can detivstomized programs for each patient.
The IPG is rechargeable and is placed surgicalieuthe skin, usually above the buttock or the atmln The Senza SCS system is CE Ma
and has “at least 10 year battery life” as indidateits CE label.

Surgical Tools: Surgical tools include percutaneous insertion fesetthat are used to introduce the lead into thdueal space, a variety
of stylets that give physicians the ability to steed deliver the lead to the desired locationhansto secure the leads, and tunneling tools the
provide access from the lead insertion site tddbation of the IPG.

Programmer: The clinician laptop programmer contains proprietoftware that allows customized programminghef tPG. It can non-
invasively interrogate the IPG and transmit prograny information and download diagnostic informatio

Patient Remote ControlThe patient remote control is a handheld deviee dlows patients to turn their stimulation on affdand
change programs.

Charger: The charger recharges the IPG from outside thg.bbal charge, the charging coil of the chargerdasgd over the location of
the IPG and then initiated by pushing a buttonhendharger. The charger is mobile and can be waouma the waist using a belt when
charging is needed, so that the patient can perfaminus tasks while charging. Charging sessioesiaually performed daily and are expecte
to average approximately 45 minutes a day.

Growth Opportunities

Senza is a platform technology. We believe thatpbatform will have applications in other pain indiions, and we are actively
investigating some of these opportunities.

Pre-Spinal Surgery

One of the most common uses for SCS is for neunapptin conditions such as FBSS. The incidengeatients that will develop FBSS
following lumbar spinal surgery is estimated toviithin the range of 10% to 40%. With the increasmgnber of spinal surgeries in the United
States, FBSS is also increasing. While there isa meed for spinal surgery in many patients, mitve high rate of FBSS there is a potential
for SCS to move up the treatment progression abeaginal surgery for some patients without mectainstability. HF10 therapy could
provide an attractive treatment option for thesiepés due to its cost, reversibility and initieht period. In subset analysis of pre-spinal
surgery patients from our SENZA-RCT and Europeadist, we found a decrease in back pain VAS sdares 7.2 to 2.5 (12 months, n=11)
and 8.1 to 3.4 (24 months, n=14), respectivelywealbas a decrease in leg pain VAS scores from/2.3 (12 months, n=11) and 5.9 to 2.8
(24 months, n=14) respectively. We have an ongfiagibility study in this indication.

Chronic Intractable Neck and Upper Extremity Pain

Chronic neck pain with or without upper extremigjimpis prevalent in 48% of women and 38% of methengeneral adult population,
with persistent complaints in 22% of women and 1df%men. Multiple treatments
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currently exist in the market today, such as egibinjections, but there is a lack of clinicallyfiehcious treatments. In addition, there has beel
a very small body of evidence published on theiagfpbn of SCS in chronic neck pain and upper ewitg pain by placing the leads in the
cervical spine. The evidence has suggested progrikarapeutic response when traditional SCS thdasapged, but the paresthesia in the
cervical spine associated with traditional SCSapgrcan create intolerable discomfort, limitingvtability. We believe Senza can overcome
this barrier due to its ability to deliver painieglwithout paresthesia. We have an ongoing fektsilstudy in this indication.

Refractory Chronic Migrain

Chronic migraine is a widespread and debilitatirmpier affecting 2% of the general population.dc migraine patients have greater
than 15 headache-days per four week period lastmg than 3 months. Conventional treatments oftelude non-steroidal anti-inflammatory
drugs, triptans, ergots, acetaminophens, opioidsatox as well as other therapies. Despite athe$se pharmacologics, many patients do not
respond to these therapies. Recognizing the opptyrtand the potential for HF10 therapy to additbss unmet need, we have begun to
investigate this indication through feasibility dies. The benefit of HF10 therapy in this indicatas opposed to traditional SCS therapy in
chronic migraine is the treatment of patients withparesthesia through cervical lead placemerterahan occipital nerve stimulation which
requires lead insertion at the base of the skull.

Third-Party Coverage and Reimbursement

In the United States, the primary purchasers oz&ame hospitals and outpatient surgery centeessd purchasers bill various third-party
payors, such as Medicare, Medicaid and privatetthé@@durance plans for the healthcare servicescasd with the SCS procedure.
Government agencies and private payors determim¢hehto provide coverage for specific procedués.believe that SCS procedures using
Senza, if approved, would be adequately descrigezkisting CPT, HCPCS II, and ICD-9-CM codes foe tmplantation of spinal cord
stimulators and related leads performed in vargites of care. Medicare reimbursement rates fos#ime or similar procedures vary due to
geographic location, nature of facility in whiclethrocedure is performed (i.e., hospital outpatitpartment or outpatient surgery centers)
other factors. Although private payors’ coveragkqgs and reimbursement rates tend to vary, thdibége program is increasingly used as a
model for how private payors and other governmeguaigbrs develop their coverage and reimbursemditigmfor healthcare items and
services, including SCS procedures. Outside théedr8tates, reimbursement levels vary significalylyountry, and by region within some
countries. Reimbursement is obtained from a vaoégources, including government-sponsored andfgihealth insurance plans, and
combinations of both. Some countries will requiseta gather additional clinical data before recatng granting broader coverage and
reimbursement for our products. It is our intentdonplete the requisite clinical studies and obtaiwerage and reimbursement approval
beyond what we have today in countries where itesaconomic sense to do so.

Product Development

Our objective is to continue to improve patientammes and further expand patient access to HFt@ghehrough enhancements to
Senza and the development of new indications. Relsemd development expenses were $15.7 milliod,3s@illion and $19.8 million, for th
years ended December 31, 2012, 2013 and 2014 ctasge.

Since the launch of the initial Senza system, westiatroduced a number of new product enhancemé&hese include a short-tip version
of the lead, new lengths of the lead, an activédnanwith improved performance over silicon anchees;ond generation active anchor with
smaller volume, lead adaptors that allow use ofpetitor leads already implanted in patients, seagmrkeration clinician programmer softwi
second generation IPG with improved shape and coiilig for scans of the head and extremities withth 1.5 and 3 Tesla (T) MRI
machines. We also expect to continue developingmergments to Senza to further increase performamténtroduce new benefits including
next generation IPGs and leads and improved MRIpztitoility.
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Sales and Marketing
United States

We are in the process of hiring and training adisales organization in the United States. Incgdtion of FDA regulatory approval we
expect to recruit, hire and train a direct salesdan the United States, who will target physicsmecialties involved in SCS treatment
decisions, including neurosurgeons, physiatristerventional pain specialists and orthopedic spimgeons. We plan to target approximately
2,400 hospitals and outpatient surgery centershathmve believe an estimated 90% of SCS procecaneperformed in the United States. In
addition, our commercial team plans to create amem® and demand for Senza among additional stalexkahvolved in the SCS treatment
decision, including third-party payors, hospitatisranistrators and SCS patients and their familfés.also intend to develop a product support
team in order to provide ongoing support to phgsisifor the use of Senza.

International

We sell Senza in Europe and Australia through alioation of our direct sales force and a networkailés agents and independent
distributors. We began our direct sales operationise United Kingdom in 2010 and to date have exled our direct sales operations to
Austria, Australia, Belgium, Germany, Luxembourgieglen and Switzerland. We utilize sales agentdradebendent distributors to sell in an
additional seven countries.

Competition

We compete in the SCS market for chronic pain. \We eompete with spine surgeries, in particulasuggeries. Currently, our major
competitors are Medtronic, Boston Scientific andJ8tle Medical, who have obtained regulatory apgdrfor SCS systems. We believe that the
primary competitive factors in the market are:

» Sales force experience and acc

e Company brand recognitic

e Product support and servi

» Effective marketing and educati

» Technological innovation, product enhancementsspeed of innovatio

» Pricing and reimburseme

» Published clinical efficacy da

»  Product reliability, safety and durabili

» Ease of us

» Clinical research leadersh

Many of our competitors have greater capital resesirmore established operations, longer comméisiaries and more extensive

relationships with physicians. They also have aewjaroduct offerings within neuromodulation andther product categories, providing them

with greater supplier power and with more oppottiasito interact with stakeholders involved in phasing decisions. We also face
competition to recruit and retain qualified salad ather personnel.

We expect our competitors to launch new productsratease additional clinical evidence within tlextnfew years. For example,
St. Jude Medical is currently working on a U.S.gpéal study, SUNBurst, to gain approval for its lwtimulation technology, intended for
chronic pain relief with minimal paresthesia. Mexiiic is performing randomized clinical studies tdilect data on existing SCS products for
back pain. Additionally, Boston Scientific has coemoed recruiting patients for a randomized clinidal of a high-frequency SCS therapy.
Boston Scientific is also expected to introduceeéneental product enhancements such
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as a reduction in the size of the IPG, new accesssand improved MRI compatibility labeling. Additially, there are a number of emerging
competitors that we believe are in the process biwe recently received FDA approval.

Intellectual Property

We actively seek to protect the intellectual prépand proprietary technology that we believe ipamiant to our business, which
includes seeking and maintaining patents coverurgechnology and products, proprietary procesedsaay other inventions that are
commercially or strategically important to the dieypenent of our business. We also rely upon trad&siiar build and maintain the integrity of
our brand, and we seek to protect the confidettiafitrade secrets that may be important to theeldpment of our business. For more
information, please see “Risk factors—Risks Relatelhtellectual Property.”

Patents, Trademarks and Proprietary Technol

As of January 31, 2015, we owned 64 issued patgoibally, of which 46 were issued U.S. patentswete issued Australian patents, 4
were issued European patents, two were GermarnylNMibdels, and one was an issued Chinese designmtpdt particular, one of our patent
claims covers a SCS systems that are configurgdrierate a non-parasthesia producing therapy sighfilequencies between 1,500 Hz to
100,000 Hz. As of January 31, 2015, we held 116miapplications pending globally, of which 55 wpetent applications pending in the
United States, and 55 were patent applicationsipgratross Europe, Australia, Canada, Japan, CamhKorea. We also have an exclusive
license from the Mayo Foundation to one U.S. isquegeént and two U.S. pending patent applicatiotisoffour current issued patents are
projected to expire between 2028 and 2032.

As of January 31, 2015, our trademark portfoliotagred 15 trademark registrations, 4 of which wer8. trademark registrations, as
well as 16 pending U.S. trademark applicationsmpénding foreign trademark applications.

The term of individual patents depends on the legrah for patents in the countries in which they granted. In most countries, includ
the United States, the patent term is generallye20s from the earliest claimed filing date of a+pwovisional patent application in the
applicable country. We cannot assure you that feteitl be issued from any of our pending applioas or that, if patents are issued, they will
be of sufficient scope or strength to provide meghil protection for our technology. Notwithstanglithe scope of the patent protection
available to us, a competitor could develop treatnneethods or devices that are not covered by atanps. Furthermore, numerous U.S. and
foreign issued patents and patent applications dvayethird parties exist in the fields in which wee developing products. Because patent
applications can take many years to issue, theyelraapplications unknown to us, which applicatiores/ later result in issued patents that
existing or future products or proprietary techigyiés may be alleged to infringe.

There has been substantial litigation regardingmiadand other intellectual property rights in thedical device industry. In the future, we
may need to engage in litigation to enforce patiesised or licensed to us, to protect our tradees®or know-how, to defend against claims of
infringement of the rights of others or to deterenthe scope and validity of the proprietary righitethers. Litigation could be costly and could
divert our attention from other functions and rasgbilities. Adverse determinations in litigatioautd subject us to significant liabilities to
third parties, could require us to seek licensesfthird parties and could prevent us from manufiag, selling or using Senza, any of which
could severely harm our business.

We also rely upon trade secrets, know-how and caimg technological innovation, and may rely upieernsing opportunities in the
future, to develop and maintain our competitiveifims. We seek to protect our proprietary rightotigh a variety of methods, including
confidentiality agreements and proprietary inforimratgreements with suppliers, employees, condsltamd others who may have access to
proprietary information, under which they are botméssign to us inventions made during the terthef employment.
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The Mayo License

In October 2006, we entered into a license agretroethe Mayo License, with the Venturi Group, LL& VGL, and the Mayo
Foundation for Medical Education and ResearchheMayo Foundation, pursuant to which the Mayo ation committed to confer with us
exclusively to develop products for the treatmdrawtonomic and peripheral nervous system disordeckiding pain, using devices to
modulate nerve signaling, and non-exclusively st $eich devices, and VGL committed to confer wihhan-exclusively to develop such
devices, and exclusively to test such devices. & btesnmitments to confer expired in January 2011 wW&ke granted a worldwide license to
make, use, sell, offer for sale, and import prosliretorporating or using the know-how developeddiod provided to us by the Mayo
Foundation or VGL in the course of such developnagk testing activities, exclusively for producvedilmpment and non-exclusively for
product testing. We were also granted an exclusiwédwide license under certain patents and patpplications, including any patent
applications or issued patents claiming inventitad arose out of the device development and tesiitivities conducted on our behalf by the
Mayo Foundation or VGL pursuant to the agreementieivelop, make, use, sell, offer for sale, andoirnproducts covered by the licensed
patents or patent applications. As of August 542®d0 issued patents were covered by the MayonseeThese two patents expire in 2027
and 2028, respectively.

Pursuant to the Mayo License, we are obligatedatorpyalties in the low single digits to the MayouRdation, on a country-by-country
and product-by-product basis, based on a percenfagst sales of licensed products, subject togtoin under certain circumstances. Our
obligation to pay royalties commences upon the ficsnmercial sale of a licensed product in a paldiccountry and expires, on a country-by-
country and product-by-product basis, in the cdggaducts covered by a licensed patent or patgpliGation upon the expiration of the last
valid claim covering such product in such coungnyd in the case of any other licensed product, tipefiifth anniversary of the first
commercial sale of such product in such country.aheobligated to pay Mayo a double-digit perceataigany sublicensing revenue we
receive from any sublicensees during the term@Mayo License. In addition, in connection with temsummation of our IPO in November
2014, we issued the Mayo Foundation 20,833 shdregra&common stock pursuant to the terms of the dMlagense. We are also required
under the Mayo License to use commercially readerefforts to research, develop and commerciaicanked products.

The Mayo License terminates upon the expiratiorti{&)last to expire of the licensed patents oo(R)obligation to pay royalties,
whichever is later. We, the Mayo Foundation or Vi@ay terminate the Mayo License upon 60 days’ naifce party’s material breach if such
breach remains uncured after suchd@@-period. In the event of termination as a resiuttur material breach, all licenses to the liezhpatent
will terminate, and our licenses to the know-howvided to us by the Mayo Foundation or VGL in tloaise of the development and testing
activities will become non-exclusive. We do notibet a termination of the Mayo License would haveaderial adverse impact on our ability
to develop, market and sell Senza. In the eventwthaerminate the Mayo License for breach by eithe Mayo Foundation or VGL, all
licenses to licensed patents continue, our licémsiee licensed know-how shall become rmextiusive and our obligation to pay royalties oh
sales of licensed products shall be reduced by hlaf Mayo Foundation or VGL may also terminatéhi@ event of our insolvency.

Manufacturing and Supply

We rely upon third-party suppliers for the manufisetand assembly of our Senza SCS system andnifigawents, some of which are
single- or sole-sources of the relevant productmamment. We have not yet identified and qualifiedosel-source replacements for many of out
critical single-source suppliers. Thus, in the é\vbat our relationship with any of our single-smie-source suppliers terminates in the future,
we may have difficulty maintaining sufficient pradion of our products at the standards we reqtifieere practicable, we are currently
seeking, or intending to seek, second-source matwréas for our single-source components. We belthat existing third-party facilities will
be adequate to meet our current and anticipatedifactaring needs. We do not currently plan to maaoufre the Senza SCS system
components ourselves.
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We believe our manufacturing operations, and tledseir suppliers, are in compliance with regulasiomandated by the FDA.
Manufacturing facilities that produce medical degor their component parts intended for distridnutivorldwide are subject to regulation a
periodic unannounced inspection by the FDA andradibenestic and international regulatory agencieshé United States, we are required to
manufacture any products that we sell in compliamitle the FDA's Quality System Regulation, or QSR, which covkesnhethods used in, @
the facilities used for, the design, testing, colntmanufacturing, labeling, quality assurance kpging, storage and shipping of our product:
international markets, we are required to obtaih maintain various quality assurance and qualitpagament certifications. We have obtai
the following international certifications: Qualilanagement System 1S013485, Full Quality Assur&extification for the design and
manufacture of spinal cord stimulator systems agssories and a Design Examination certificaténiplantable Pulse Generator and
Accessories. We are required to demonstrate cangraompliance with applicable regulatory requiretseo maintain these certifications and
will continue to be periodically inspected by intational regulatory authorities for certificationrposes.

We believe that our most significant supply cortsare as follows:

Pro-Tech Design and Manufacturing

In July 2014, we entered into a new supply agreénvih Pro-Tech Design and Manufacturing, Inc.Poo-Tech, pursuant to which Pro-
Tech, as a single-source supplier, conducts theegt®on, labeling, packaging and sterilization of 8enza SCS system. Our supply agreemel
is scheduled to expire in July 2019, unless tertethaarlier. We may terminate the agreement withause upon six months’ prior written
notice, and Pro-Tech may terminate without caussd8 months’ prior written notice. In addition, &wed ProTech have the right to termin:i
the agreement upon 30 days’ prior written noticthaevent of the other party’s material breach thaains uncured at the end of such 30-da
period.

Stellar Technologies

On July 1, 2009, we entered into a manufacturimgement with Stellar Technologies, Inc., or Steltan single-source supplier of our
percutaneous leads and percutaneous lead extdoders neurological stimulator products. On Jufe 214, the agreement’s initial term
expired, and the agreement automatically renewethéofirst time. On July 1, 2014, we entered iatlirst amendment to the manufacturing
agreement with Stellar, which provides for an addal five year term commencing from the date ef édimendment, after which the agreemen
automatically renews for successive one-year temiess either party provides written notice of imteot to renew at least 30 days before the
expiration of the then-current term. We refer te thanufacturing agreement as amended by the firshdment as the Stellar Agreement.

Either we or Stellar may terminate the Stellar Agnent at will upon one years’ advance notice, siltgecertain remaining rights and
payment obligations, including an early cancellafiee payable by us to Stellar. We may also tertaittee Stellar Agreement if Stellar is
unable to perform its obligations under the Stelgreement for 60 days or more, or if Stellar isvilling to perform its obligations under the
Stellar Agreement and does not cure such defebtw®0 days’ of our providing written notice to euStellar may terminate the Stellar
Agreement in the event of our default of certaiadified obligations, including our payment obligeits, material violation of a warranty or l¢
our material breach, and our insolvency.

CCC Supply Agreement

We rely upon C.C.C. Del Uruguay S.A., or CCC, assdilary of Greatbatch Ltd., as our single-sourcaufiacturer of our implantable
pulse generator (IPG). In April 2012, we enterdd mur original supply agreement with CCC, whichlater amended in March 2013 and J
2014. In connection with entry into our new supaiyreement, our existing supply agreement with C@#3¢ribed below), which was to expire
by its terms on March 31, 2015, was terminated.
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On March 13, 2015, we entered into a new multi-ywegply agreement with CCC, pursuant to which C@€dgreed to manufacture and
supply IPGs, chargers, trial simulators and prognamwands (collectively, the “Products”). We ardigdited to purchase from CCC specified
minimum purchase quantities of IPGs during the fis® years of the supply agreement and theregftecified increasing percentages of IPGs
unless CCC is unable to manufacture such IPGandas quantities to those contemplated in the agrent. In addition, if we seek to have a
third-party manufacture any products, componengsraaterials not currently produced by CCC as ofetiiective date of this supply
agreement, we are obligated to provide CCC withofiy@ortunity to bid for the supply of such productsmponents and materials.

The supply agreement continues for ten years utdessnated earlier. The term of the supply agregraatomatically renews for
additional two-year terms unless one party provitiesother party with written notice of terminatianleast one year prior to the end of the
applicable renewal period. In the event of a changm®ntrol, the supply agreement may be terminhteds or the applicable acquirer, subject
to payment of a termination fee of between $50.0aniand $75.0 million and other conditions, upamearlier than six years after the
effective date of the supply agreement. The supghgement may also be terminated by us, subjgtytment of a termination fee of $50.0
million, upon six months’ prior written notice ifewdetermine that we will discontinue the sale effG; provided, that the effective date of
any such termination may not occur prior to theedhat is 5 years after the effective date of thgpl/ agreement. In addition, the supply
agreement may be terminated by mutual agreemeheqfarties, or by either party, with written neticipon the other party’s cessation of
business or other termination of its business djmers, uncured material breach or insolvency ofdtieer party.

EaglePicher Medical Power Supply Agreem

In April 2009, we entered into a product supply degelopment agreement with EaglePicher Medicald?dwC, or EaglePicher, our
singlesource supplier of the batteries and related prsdoc our IPG. Pursuant to the agreement, EaghePimiust use its best efforts to sug
these batteries and related products in suffigeantity to meet our demand. The agreement alsddes that, upon our written request,
EaglePicher will conduct development of a modifiedsion of these products to our specificationsjgfso desire. The initial term of our
supply agreement with EaglePicher expired in Noven2®10, and the term has been automatically renefer successive one-year periods.

In March 2015, we entered into a First Amendmerthéoproduct supply and development agreementiatjiePicher. The amendment
commits us to specified minimum purchase amoungs the course of the term of the agreement andtditaglePicher’s production capacity
and facilities commitments under the agreementedsasg certain pricing, purchasing, delivery andaedlation terms. The amendment also
extends the term of the agreement to December@B, 2vith an additional two-year automatic renep&iod unless we or EaglePicher
provides notice of its intent not to renew prioithe commencement of such renewal term. We haweagiseed, subject to certain conditions
purchase minimum quantities of product. The amemdriugther provides us with the right to placeraafiorder with EaglePicher following
termination of the agreement, as amended and resdiirtain warranty and assignment terms and thiegdimitations of liability.

Other Key Suppliers

We also have other key suppliers, including sonte-source suppliers, for certain of our componentit) whom we do not have
agreements.

Product Liability and Insurance

The manufacture and sale of our products subjexcts the risk of financial exposure to productilioclaims. Our products are used in
situations in which there is a risk of serious igjor death. We carry insurance
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policies which we believe to be customary for samtéompanies in our industry. We cannot assuretlyatthese policies will be sufficient to
cover all or substantially all losses that we eigrere.

We endeavor to maintain executive and organizdiadnility insurance in a form and with aggregateemge limits that we believe are
adequate for our business purposes, but our coxdirags may prove not to be adequate in some nigtances.

Government Regulations
United States

Our products and operations are subject to extersid rigorous regulation by the U.S. Food and Ddigninistration, or FDA, under tt
Federal Food, Drug, and Cosmetic Act, or FFDCA, imimplementing regulations, guidances, and steagl The FDA regulates the research
testing, manufacturing, safety, labeling, storageprdkeeping, promotion, distribution, and proghrcof medical devices in the United States
to ensure that medical products distributed doroaltyi are safe and effective for their intendedsudde FDA also regulates the export of
medical devices manufactured in the United Stat@stérnational markets. Any violations of thesedaand regulations could result in a
material adverse effect on our business, finargatition and results of operations. In additidnhére is a change in law, regulation or judi
interpretation, we may be required to change osimass practices, which could have a material agveifect on our business, financial
condition and results of operations.

Under the FFDCA, medical devices are classified orte of three classes—Class I, Class Il or Cl&ssdepending on the degree of risk
associated with each medical device and the erfargntrol needed to ensure safety and effectivenes

Class | devices are those for which safety andcgffeness can be assured by adherence to FDA'stfgkoontrols” for medical devices,
which include compliance with the applicable pari®f the FDAS Quality System Regulation, or QSR, facility régison and product listin
reporting of adverse medical events, and apprapriaithful and non-misleading labeling, advertisiand promotional materials. Some Class
devices also require premarket clearance by the fibdugh the 510(k) premarket notification proceescribed below.

Class Il devices are subject to FDA's general adstrand any other “special controls” deemed nexgdsy FDA to ensure the safety and
effectiveness of the device. Premarket review d@arance by the FDA for Class Il devices is accashed through the 510(k) premarket
notification procedure, though certain Class llides are exempt from this premarket review procdéssen a 510(K) is required, the
manufacturer must submit to the FDA a premarkefination submission demonstrating that the devdcisubstantially equivalenttb a legally
marketed device, which in some cases may requimaisision of clinical data. Unless a specific exdorpapplies, 510(k) premarket
notification submissions are subject to user féfehe FDA determines that the device, or its imket use, is not substantially equivalent to a
legally marketed device, the FDA will place the idey or the particular use of the device, into €l and the device sponsor must then fu
much more rigorous premarketing requirements.

A Class Il product is a product which has a neterided use or utilizes advanced technology thadtisubstantially equivalent to that of
a legally marketed device. The safety and effentigs of Class Il devices cannot be assured sbietyeneral or special controls. These
devices almost always require formal clinical stsdio demonstrate safety and effectiveness.

Submission and FDA approval of a premarket appraraPMA, application is required before marketafg Class Il device can
proceed. As with 510(k) submissions, unless sulbpeah exemption, PMA submissions are subject ¢o fees. The PMA process is much
more demanding than the 510(k) premarket notificegirocess. A PMA application, which is intendediéononstrate that the device is safe
effective, must be supported by extensive datdudieg data from preclinical studies and humanicéihtrials. The PMA must also contain a
full description of the device and its componeatfill description of the methods, facilities, and
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controls used for manufacturing, and proposed iapeFollowing receipt of a PMA application, ondeetFDA determines that the application
is sufficiently complete to permit a substantiveies, the FDA will formally accept the applicatiéor review. The FDA, by statute and by
regulation, has 180-days to review an “acceptedARdplication, although the review of an applicatimore often occurs over a significantly
longer period of time, and can take up to sevegaty. In approving a PMA application or clearingl@(k) application, the FDA may also
require some form of post-market surveillance whecessary to protect the public health or to pmadditional safety and effectiveness data
for the device. In such cases, the manufacturehiniig required to follow certain patient groupsdarumber of years and makes periodic
reports to the FDA on the clinical status of thpagents.

PMA Approval

The Senza SCS system is a Class Il device sulgjieeview and approval through the PMA pathway. Papplications must be
supported by, among other things, valid sciengfiience, which typically requires extensive dateluding technical, preclinical, clinical and
manufacturing data, to demonstrate to the FDA'sfadttion the safety and effectiveness of the devdicPMA application must also include,
among other things, a complete description of #haat and its components, a detailed descripticheMmethods, facilities and controls use
manufacture the device, and proposed labeling.

The FDA has 45 days from its receipt of a PMA ttedaine whether the application will be accepteadfifing based on the agency’s
threshold determination that it is sufficiently colete to permit substantive review. Once the subimisis accepted for filing, the FDA begins
an in-depth review. During this review period, #i2A may request additional information or clarifica of information already provided. In
addition, the FDA will conduct a pre-approval inspien of the applicant and/or its third-party maamitirers’ or suppliers’ manufacturing
facility or facilities to ensure compliance withet@SR, which requires manufacturers to follow desigsting, control, documentation and o
quality assurance procedures.

The timing of FDA review of an initial PMA applidah can vary substantially and, in some cases,megaveral years to complete. The
FDA can delay, limit, or deny approval of a PMA &gation for many reasons, including:

* itis not demonstrated that there is reasonatdeirance that the device is safe or effectivewtie conditions of use prescribed,
recommended, or suggested in the proposed lab

» the data from preclinical studies and clinicalltriaay be insufficient; an

» the manufacturing process, methods, controls,ailittas used for the manufacture, processing, paglor installation of the devic
do not meet applicable requiremer

If the FDA evaluations of both the PMA applicatiand the manufacturing facilities are favorable,FIDA will either issue an approval
letter or an approvable letter, which usually corga number of conditions that must be met in otdeecure final approval of the PMA. If {
FDA's evaluation of the PMA or manufacturing fatés is not favorable, the FDA will deny approvétiee PMA or issue a not approvable
letter. A not approvable letter will outline thefideencies in the application and, where practieall identify what is necessary to make the
PMA approvable. The FDA may also determine thaftamtdhl clinical trials are necessary, in which eéise PMA approval may be delayed for
several months or years while the trials are cotetbiand the data is then submitted in an amendtoghe PMA. Once granted, PMA appro
may be withdrawn by the FDA if compliance with papproval requirements, conditions of approvaltbeoregulatory standards is not
maintained or problems are identified followingtiali marketing.

Approval by the FDA of new PMA applications or PM#ipplements may be required for modifications #orttanufacturing process,
labeling, device specifications, materials or desifa device that is approved through the PMA essc PMA supplements often require
submission of the same type of information as #&mlfPMA application, except that the supplementlirnited to information needed to support
any changes from the device covered by the origihdA application and may not require as extensliecal data.
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Clinical Studies

When FDA approval of a Class |, Class Il or Cldsslévice requires human clinical trials, and iéttievice presents a “significant risk’
human health, the device sponsor is required ecafil investigational device exemption, or IDE, aggpion with the FDA and obtain IDE
approval prior to commencing the human clinicalltrif the device is considered a “non-significask,” IDE submission to FDA is not
required. Instead, only approval from the Instdotl Review Board, or IRB, overseeing the invesiigeat each clinical trial site is required.
Human clinical studies are generally required inr&xtion with approval of Class Il devices and rbayrequired for Class | and Il devices.
The FDA or the IRB at each institution at whichliaical trial is being performed may suspend aichihtrial at any time for various reasons,
including a belief that the subjects are being sgplado an unacceptable health risk.

Continuing Regulation

After FDA permits a device to enter commercial digttion, numerous regulatory requirements apphese include: compliance with 1
QSR, which requires manufacturers to follow elab®design, testing, control, documentation andragi@lity assurance procedures during
manufacturing process; labeling regulations; thé&\BQeneral prohibition against promoting producisunapproved or “off-label” uses; the
reports of Corrections and Removals regulationctvinequires manufacturers to report recalls arld &etions to the FDA if initiated to reduce
a risk of health posed by the device or to remediplation of the FDC Act; and the Medical Deviceprting, or MDR, regulation, which
requires that manufacturers report to the FDAéirtklevice may have caused or contributed to ehdmaserious injury or malfunctioned in a
way that would likely cause or contribute to a teat serious injury if it were to reoccur. Manufaretrs are also required to register and list
their devices with the FDA, based on which the FRifA conduct inspections to ensure continued coamle with applicable regulatory
requirements.

The FDA has broad post-market and regulatory afafe@ment powers. Failure to comply with the apgiie U.S. medical device
regulatory requirements could result in, among iothimgs, warning letters; fines; injunctions; censdecrees; civil penalties; repairs
replacements or refunds; recalls, corrections iauses of products; total or partial suspensioprofuction; the FDA's refusal to grant future
premarket clearances or approvals; withdrawalsispensions of current product applications; antliodl prosecution. If any of these events
were to occur, they could have a material adveffseteon our business, financial condition and hssof operations.

International

Our international sales are subject to regulatequirements in the countries in which our prodacessold. The regulatory review
process varies from country to country and mayine cases require the submission of clinical dataddition, the FDA must be notified of,
or approve the export to certain countries of dewvithat require a PMA, and not yet approved irLthited States.

In the European Economic Area, or EEA (which is pased of the 28 Member States of the EU plus Ngnk#&chtenstein and Icelan:
we need to comply with the requirements of the Edtivie Implantable Medical Devices Directive or AINIDand appropriately affix the CE
Mark on our products to attest to such compliaiceachieve compliance, our products must meetHsséntial Requirements” laid down in
Annex | of the AIMDD relating to safety and perfainte. To demonstrate compliance with the EssaRégqlirements and obtain the right to
affix the CE mark we must undergo a conformity asseent procedure, which varies according to the ofpnedical device and its
classification. Except for low risk medical devig¢€dass | with no measuring function and which moesterile), where the manufacturer can
issue an EC Declaration of Conformity based onfaassessment of the conformity of its productdwiite Essential Requirements, a
conformity assessment procedure requires the ie¢ion of a Notified Body, which is an organizatidesignated by a competent authority of
an EEA country to conduct conformity assessmengpedding on the relevant conformity assessmenegroe, the Notified Body would au
and examine the Technical File and the qualityesydior the manufacture, design and final inspeabioour devices. The Notified Body issues
aCE
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Certificate of Conformity following successful cotafion of a conformity assessment procedure cordlict relation to the medical device ¢
its manufacturer and their conformity with the Ed&# Requirements. This Certificate entitles thenufacturer to affix the CE mark to its
medical devices after having prepared and sigrrethted EC Declaration of Conformity. The assesdrokthe conformity of Senza has been
certified by our Notified Body ((the British Starrda Institution or BSI).

As a general rule, demonstration of conformity @&fdical devices and their manufacturers with theeftssl Requirements must be bas
among other things, on the evaluation of clinicatidsupporting the safety and performance of thdumts during normal conditions of use.
Specifically, a manufacturer must demonstratetthatdevice achieves its intended performance dumimgnal conditions of use and that the
known and foreseeable risks, and that any adversgs are minimized and acceptable when weighathsigthe benefits of its intended
performance, and that any claims made about tHerpsnce and safety of the device (e.g., produmtliag and instructions for use) are
supported by suitable evidence. This assessmeritrauzased on clinical data, which can be obtafreed (1) clinical studies conducted on
devices being assessed, (2) scientific literatie fsimilar devices whose equivalence with the sse device can be demonstrated or (3) bof
clinical studies and scientific literature. Wittspect to active implantable medical devices or €liglevices, the manufacturer must conduct
clinical studies to obtain the required clinicatajainless reliance on existing clinical data frequivalent devices can be justified. The conduc
of clinical studies in the EEA is governed by detiregulatory obligations. These may include #guirement of prior authorization by the
competent authorities of the country in which thalg takes place and the requirement to obtainséipe opinion from a competent Ethics
Committee. This process can be expensive and tonswening. Additionally, Senza must continue to chymyith the requirements of certain
EU Directives.

We are subject to continued surveillance by ouiifiédt Body and will be required to report any sesadverse incidents to the
appropriate authorities. We also must comply witiional requirements of individual countries ihigh our products are marketed.

The assessment of the conformity of Senza withAIMDD and the R&TTE (Radio and Telecommunicatiorerrinal) Directive has
been certified by our Notified Body (the BritishaBtlards Institution or BSI).

In September 2012, the European Commission puldliphgposals for the revision of the EU regulataaniework for medical devices.
The proposal would replace the Medical Devices @ive and the Active Implantable Medical Devicesedative with a new regulation (the
Medical Devices Regulation). Unlike the Directivhat must be implemented into national laws, thguRaion would be directly applicable in
all EEA Member States and so is intended to eliteicarrent national differences in regulation ofdical devices.

In October 2013, the European Parliament approyetkage of reforms to the European Commissiorgpgsals. Under the revised
proposals, only designated “special notified batesuld be entitled to conduct conformity assesstaef high-risk devices, such as active
implantable devices. These special notified bodiéisneed to notify the European Commission whegytheceive an application for a
conformity assessment for a new high-risk devidee European Commission will then forward the nadifion and the accompanying
documents on the device to the Medical Devices @ination Group, or MDCG, (a new, yet to be creatextly chaired by the European
Commission, and representatives of Member Stabegrf opinion. These new procedures may resultand-assessment of our existing
medical devices, or a longer or more burdensomesasgent of our new products.

If adopted, the Medical Devices Regulation is expedo enter into force in 2015 and become applkctivee years thereafter. In its
current form it would, among other things, also as@ additional reporting requirements on manufacsuof high risk medical devices, impose
an obligation on manufacturers to appoint a “qiediperson” responsible for regulatory compliareze] provide for more strict clinical
evidence requirements.
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Other Regulations

We are also subject to healthcare fraud and almggdation in the jurisdictions in which we will cduct our business. These laws inclt
without limitation, applicable anti-kickback, falsaims, physician sunshine and patient privacy sewrity laws and regulations.

Anti-Kickback StatuteThe federal Anti-Kickback Statute prohibits, amaiber things, persons or entities from knowingtd avillfully
soliciting, offering, receiving or paying any renaration, directly or indirectly, overtly or coveyrtlin cash or in kind, in exchange for or to
induce either the referral of an individual for,the purchase, lease, order or recommendatiomgfgaod, facility, item or service for which
payment may be made, in whole or in part, undegr&chealthcare programs such as Medicare and Fiedithe federal Anti-Kickback
Statute is broad and prohibits many arrangememtpeactices that are lawful in businesses outsideeohealthcare industry. The term
“remuneration” includes kickbacks, bribes, or relsadnd also has been broadly interpreted to incugithing of value, including for example,
gifts, discounts, the furnishing of supplies oripguent, credit arrangements, payments of cash,essief payments, ownership interests and
providing anything at less than its fair marketuaalThere are a number of statutory exceptiongeguatory safe harbors protecting certain
business arrangements from prosecution under tregdbAnti-Kickback Statute. These statutory exierst and safe harbors set forth
provisions that, if all their applicable requirent&are met, will assure healthcare providers ahdrgiarties that they may not be prosecuted
under the federal Anti-Kickback Statute. The falaf a transaction or arrangement to fit precigethin one or more applicable statutory
exceptions or safe harbors does not necessarily thedit is illegal or that prosecution will berpued. However, conduct and business
arrangements that do not fully satisfy all requiests of an applicable safe harbor may result ireim®ed scrutiny by government enforcement
authorities and will be evaluated on a case-by-basés based on a cumulative review of all ofats$ and circumstances. Further, a person o
entity does not need to have actual knowledgeebthatute or specific intent to violate it. In aéuh, the government may assert that a claim
including items or services resulting from a viwatof the federal Anti-Kickback Statute constitugefalse or fraudulent claim for purposes of
the federal civil False Claims Act which is disceddelow. Penalties for violations of the Anti-Klidck Statute include, but are not limited to,
criminal, civil and/or administrative penalties haages, fines, disgorgement, individual imprisonmpassible exclusion from Medicare,
Medicaid and other federal healthcare programs tlaadurtailment or restructuring of operations.

Federal Civil False Claims ActThe federal civil False Claims Act prohibits, argasther things, persons or entities from knowingly
presenting or causing to be presented a falseadiiient claim to, or the knowing use of falseestagnts to obtain payment from or approval
by, the federal government. In addition, privatgividuals have the ability to bring actions undes tivil False Claims Act in the name of the
government alleging false and fraudulent claims@néed to or paid by the government (or other timta of the statutes) and to share in any
amounts paid by the entity to the government iegior settlement. Such suits, known as qui tamorsthave increased significantly in the
healthcare industry in recent years. Manufacturarsbe held liable under these laws if they arendekto “cause” the submission of false or
fraudulent claims by, for example, providing ina@te billing or coding information to customersppomoting a product off-label. Penalties
for a federal civil False Claims Act violation incle three times the actual damages sustained lgotleenment, plus mandatory civil penalties
of between $5,500 and $11,000 for each separate ¢&im, the potential for exclusion from partatipn in federal healthcare programs and
criminal liability. The majority of states also hestatutes or regulations similar to the federai-Kiickback and False Claims Act, which ap
to items and services reimbursed under Medicaidosimelr state programs, or, in several states, applgrdless of the payor.

Health Insurance Portability and Accountability Axt1996: The federal Health Insurance Portability and Actability Act, or HIPAA,
created several new federal crimes, including heate fraud and false statements relating to hesakhmatters. The healthcare fraud statute
prohibits knowingly and willfully executing, or athpting to execute, a scheme to defraud any headttoenefit program, including private
third-party payors. The false statements statudhipits knowingly and willfully falsifying, conceag or covering up
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a material fact or making any materially falsetifious or fraudulent statement in connection witl delivery of or payment for healthcare
benefits, items or services.

In addition, HIPAA and its implementing regulatioestablished uniform standards for certain covergdies, which are healthcare
providers, health plans and healthcare clearingtguss well as their business associates, govettmngpnduct of specified electronic
healthcare transactions and protecting the secamidyprivacy of protected health information. HIPAes amended by the Health Information
Technology for Economic and Clinical Health Act,lITECH created four new tiers of civil monetarynpéties and gave state attorneys
general new authority to file civil actions for dages or injunctions in federal courts to enforeeféderal HIPAA laws and seek attornefees
and costs associated with pursuing federal civibas. Additionally, certain states have adoptechgarable privacy and security laws and
regulations, some of which may be more stringeau tHIPAA and HITECH.

EU Data Protection Directive:We are subject to laws and regulations in non-do@ntries covering data privacy and the proteatibn
health-related and other personal information. Eniner states and other jurisdictions have adop&gtotection laws and regulations,
which impose significant compliance obligationsr ERample, the EU Data Protection Directive, asl@m@nted into national laws by the EU
member states, imposes strict obligations andic@etrs on the ability to collect, analyze and sfam personal data, including health data from
clinical trials and adverse event reporting. Fagilia comply with these laws could lead to governnegriorcement actions and significant
penalties against us, and adversely impact ouratipgrresults. A proposal for an EU Data ProtecRagulation, intended to replace the cur
EU Data Protection Directive, is currently undensideration and, if adopted, could lead to add#@i@nmd stricter requirements and penalties il
the event of non-compliance.

The Federal Physician Payments Sunshine Atte federal Physician Payments Sunshine Act reguiertain manufacturers of drugs,
devices, biologics and medical supplies for whiagrpent is available under Medicare, Medicaid or@héddren’s Health Insurance Program,
with certain exceptions, to report annually to @enters for Medicare & Medicaid Services, or CM8gimation related to “payments or other
transfers of value” made to physicians (definethtdude doctors, dentists, optometrists, podiatrésid chiropractors) and teaching hospitals,
and to report annually to CMS certain ownership iavéstment interests held by physicians and ih@inediate family members. Certain st:
also require device manufacturers to report infaionarelated to payments and other transfers afevéd physicians and other healthcare
providers or marketing expenditures, require phaeutcal companies to comply with the industry’$wxary compliance guidelines and the
applicable compliance guidance promulgated by ti& &deral government, or otherwise restrict payéhat may be made to healthcare
providers and other potential referral sources.

Healthcare Reform:n March 2010 the Affordable Care Act was signae iaw, which has the potential to substantiabgmge
healthcare financing and delivery by both governtalesnd private insurers, and significantly impidet medical device industry. The
Affordable Care Act impacted existing governmerdltieeare programs and resulted in the developmfemw programs. The Affordable Care
Act’s provisions of importance include, but are hitited to, a deductible 2.3% excise tax on anytgthat manufactures or imports medical
devices offered for sale in the United States, \iiitlited exceptions, effective January 1, 2013.

The full impact of the ACA, as well as other lawslaeform measures that may be proposed and adivptiee future, remains uncertain,
but may continue the downward pressure on med®atd pricing, especially under the Medicare progrand may also increase our
regulatory burdens and operating costs, which cbaieg a material adverse effect on our businessatipes.

The Foreign Corrupt Practices AciThe Foreign Corrupt Practices Act, or FCPA, prakibny U.S. individual or business from paying,
offering, or authorizing payment or offering of dniyng of value, directly or indirectly, to any fage official, political party or candidate for t
purpose of influencing any act or decision of theefgn entity in order to assist the individuabaisiness in obtaining or retaining business.
FCPA also
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obligates companies whose securities are listélgeitunited States to comply with accounting praxisi requiring the company to maintain
books and records that accurately and fairly refidldransactions of the corporation, includingeimational subsidiaries, and to devise and
maintain an adequate system of internal accouwtimdrols for international operations.

The UK Bribery Act.The UK Bribery Act prohibits giving, offering, @romising bribes to any person, including non-UK/grmment
officials and private persons, as well as requgstigreeing to receive, or accepting bribes frogn@erson. In addition, under the UK Bribery
Act, companies which carry on a business or pastlafisiness in the UK, as we do, may be held liftsleribes given, offered or promised to
any person, including non-UK government officiatglgrivate persons, by employees and persons assdevith the company in order to
obtain or retain business or a business advantaghd company. Liability is strict, with no eleniai a corrupt state of mind, but a defense of
having in place adequate procedures designed vemtréribery is available. Furthermore, under th€Rtibery Act there is no exception for
facilitation payments.

Employees

As of December 31, 2014, we had 132 employees bjolvde believe the success of our business witleshel, in part, on our ability to
attract and retain qualified personnel. We are cdtathto developing our employees and providingrthveith opportunities to contribute to @
growth and success. Our employees are not subjectollective bargaining agreement, and we belieaewe have good relations with our
employees.

About Us

We were incorporated in Minnesota in March 2006 @aidcorporated in Delaware in October 2006. We gleted the initial public
offering of our common stock in November 2014. @ommon stock is currently listed on the New Yorkc&tExchange under the symbol
“NVRO.” We are an “emerging growth company” undee lumpstart Our Business Startups Act of 2012 tlzereéfore we are subject to
reduced public company reporting requirements. @ucipal executive offices are located at 4040 Ghetl Avenue, Menlo Park, California
94025. Our telephone number is (650) 251-0005.v@losite address is www.nevro.com. The informationas that can be accessed through,
our website is not incorporated by reference ihte Annual Report on Form 10-K or any other filings make with the U.S. Securities and
Exchange Commission, or SEC.

Available Information

We make available on or through our website cergiorts and amendments to those reports thatievevitih, or furnish to, the SEC in
accordance with the Securities Exchange Act of 1884mended (the “Exchange Act”). These includeAomual Reports on Form 10-K, our
Quarterly Reports on Form 10-Q and our Current Repgmm Form 8-K, and amendments to those repdets dir furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act. We nthieinformation available on or through our wébdree of charge as soon as reasonably
practicable after we electronically file the infation with, or furnish it to, the SEC. Copies astmformation may be obtained at the SEC'’s
Public Reference Room at 100 F Street, NE, Wastimd®.C. 20549. Information on the operation of Bublic Reference Room may be
obtained by calling the SEC at 1-800-SE&30. The SEC maintains a website that containartggroxy and information statements, and ¢
information regarding our filings, at www.sec.gdhe information on, or that can be accessed thromghwebsite is not incorporated by
reference into this Annual Report on Form 10-Kmy ather filings we make with the SEC.
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ITEM 1A. RISK FACTORS

Our business involves significant risks, some atkhare described below. You should carefully coasthese risks, as well as the other
information in this Annual Report on Form 10-K, luting our financial statements and the relatedescind “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems” The occurrence of any of the events or developgséescribed below could harm
our business, financial condition, results of ofigmas and growth prospects. Additional risks andentainties not presently known to us or
that we currently deem immaterial may also impair business.

Risks Related to our Business
We have a history of significant losses. If we dotrachieve and sustain profitability, our financialondition could suffer.

We have experienced significant net losses, andxpect to continue to incur losses for the foreskectture. We expect to continue to
incur losses as we seek U.S. regulatory approvakaka, build our U.S. commercial sales force aitidie our commercial launch in the
United States, as well as continue to investigateuse of our HF10 therapy to treat other chroain ponditions. We incurred net losses of
$30.7 million and $26.0 million for the years end®ekember 31, 2014 and 2013, respectively, and Becember 31, 2014, our accumulated
deficit was $122.0 million. Our prior losses, comdd with expected future losses, have had anctwiitinue to have, for the foreseeable
future, an adverse effect on our stockholders’aitedind working capital. If our revenue grows mel@wly than we anticipate, or if our
operating expenses are higher than we expect, wentee able to achieve profitability and our fioal condition could suffer. Even if we
achieve profitability in the future, we may notdigle to sustain profitability in subsequent periods

If we fail to obtain or maintain U.S. Food and Druddministration approval to market and sell Senza,if such approval is delayed, we w
be unable to commercially distribute and market Zann the United States

The process of seeking regulatory approval to markeedical device is expensive and time consuniihgre can be no assurance that
approval will be granted. Although the Senza SCSesy is CE marked for sale in the European Econdéwea, or EEA, and approved for sale
in Australia, we have not received regulatory apptto commercialize Senza in the United Stateselfare not successful in obtaining timely
approval of Senza from the U.S. Food and Drug Adstriation, or FDA, we may never be able to genesagrificant revenue and may be
forced to cease operations. We are currently sgdkA premarket approval, or PMA, of Senza fortiieatment of chronic intractable pain of
the trunk and/or limbs, including but not limitemunilateral or bilateral pain associated withediback surgery syndrome and intractable low
back pain and leg pain. The PMA process requiregpaticant to demonstrate the safety and effectissmf the device based, in part, on
extensive data, including, but not limited to, teicll, preclinical, clinical trial, manufacturingn@ labeling data. The FDA can delay, limit or
deny approval of a device for many reasons, inolgidi

e we may not be able to demonstrate to the 's satisfaction that our product is safe and effedibr its intended us:
« the FDA may disagree that our clinical data supptive label that we are seeki
» the FDA may disagree that the data from our predirstudies and clinical trials is sufficient tapport approval; an

» the manufacturing process and facilities we use nmyneet applicable requiremer

Obtaining approval from the FDA could result in ypected and significant costs for us and consumeagement’s time and other
resources. The FDA could ask us to supplementumsssions, collect additional non-clinical datanduct additional clinical trials or engage
in other time-consuming actions, or it could simggny our application. In addition, if approved, widl be required to obtain FDA approval
prior to making any modification to the device, ahd FDA may revoke the approval or impose othstricions if post-market data
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demonstrates safety issues or lack of effectiveriba® are unable to obtain and maintain the nesgsregulatory approvals, our financial
condition may be adversely affected, and our ghititgrow domestically and internationally woullldly be limited. Additionally, even if
approved, Senza may not be approved for the iriditathat are necessary or desirable for successfuinercialization or profitability.

We are substantially dependent on the FDA'’s apprbeSenza, as well as market acceptance in thetedhiStates for our HF10 therapy,
and our failure to receive FDA approval of Senza thre failure of our HF10 therapy to gain such markacceptance would negatively
impact our business.

Since our inception, we have devoted substantadllgf our efforts to the development and commeiasion of Senza and HF10 therapy
for the treatment of chronic leg and back painnfmception through December 31, 2014, our totatnee was $81.9 million and was derivec
entirely from sales of Senza in Europe and Australfe have not yet received approval from the FDAarket and sell Senza in the United
States. However, we have incurred and will in thterie incur significant costs, including costs tild our sales force, in anticipation of PMA
approval. If we are unable to obtain approval fithe FDA to market and sell Senza in the UnitedeStand then to achieve significant market
acceptance in the United States, our results afatipas will be adversely affected as the Uniteat&t is expected to be the principal marke
this product. Further, because we have incurrets grespectively in advance of PMA approval, we lddae unable to recoup these costs if
Senza is not approved by the FDA. Because we dbawa any other products currently in developmiémte are unsuccessful in
commercializing Senza or are unable to market Saszaresult of a quality problem, failure to maintor obtain regulatory approvals,
unexpected or serious complications or other ustea negative effects related to our HF10 theraplyeoother factors discussed in these risk
factors, we would lose our only source of reveraung our business will be materially adversely aédc

We may in the future become involved in lawsuitspi@tect or enforce our intellectual property, whicould be expensive and time
consuming, and ultimately unsuccessful, and coukekult in the diversion of significant resources,dteby hindering our ability to effective
commercialize our existing or future products. Ifexare unable to obtain, maintain, protect, and enfe our intellectual property, our
business will be negatively affected.

The market for medical devices is subject to rapahnological change and frequent litigation regaygatent and other intellectual
property rights. It is possible that our patent§icanses may not withstand challenges made by®treprotect our rights adequately.

Our success depends in large part on our abilisetwre effective patent protection for our prodaetd processes in the United States
and internationally. We have filed and intend tataaue to file patent applications for various agpef our technology and trademark
applications to protect our brand and businesss#é& to obtain and maintain patents and otheréctekl property rights to restrict the ability
of others to market products or services that npisggriate our technology and/or infringe our irgetuial property to compete with our
products.

However, we face the risks that:

* We may fail to secure necessary patents, gatignpermitting competitors to market competinggucts and make, use or sell
products that are substantially the same as odm®utiincurring the sizeable development costswhahave incurred, which would
adversely affect our ability to compe

» Patents may not issue from any of our currentlydpemnor future patent applicatior

» Our already-granted patents and any futurenpgt@ay not survive legal challenges to their scgpbdity or enforceability, or
provide significant protection for us, and they nheyre-examined or invalidated, and/or may be faorige unenforceable or not
cover competing product

» Evenif our patents are determined by a caubet valid and enforceable, they may not be draftadterpreted sufficiently broadly
to prevent others from marketing products and ses/similar to our
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or designing around our patents. For example, rties may be able to make systems or devicésuteaimilar to ours but that
are not covered by the claims of our patents. Tpadies may assert that we or our licensors weté¢he first to make the
inventions covered by our issued patents or pengittignt applications. The claims of our issuedrgater patent applications when
issued may not cover our commercial technologyerftiture products and services that we developmaie not have freedom to
operate unimpeded by the patent rights of othdrsdTparties may have dominating, blocking or otha&tents relevant to our
technology of which we are not aware. In additioecause patent applications in the United Stateésramy foreign jurisdictions
are typically not published until 18 months aftee filing of certain priority documents (or, in seroases, are not published until
they issue as patents) and because publicatidhe iscientific literature often lag behind actuiakcdveries, we cannot be certain
that others have not filed patent applicationsoiartechnology or our contemplated technology. Aagh patent applications may
have priority over our patent applications or igkpatents, which could further require us to obtajhts to issued patents covering
such technologies. If another party has filed a. |ga&8ent application on inventions similar to owspending on when the timing of
the filing date falls under certain patent laws,ma&y have to participate in a priority contest (sas an interference proceeding)
declared by the U.S. Patent and Trademark Office)SPTO, to determine priority of invention in tbiaited States. There may be
prior public disclosures that could invalidate @urentions or parts of our inventions of which we aot aware. Further, we may
not develop additional proprietary technologies,awn if we do, they may not be patenta

« Patent law can be highly uncertain and invaemplex legal and factual questions for which int@ot principles remain
unresolved. In the United States and in many forgigsdictions, policies regarding the breadtitlaims allowed in patents can be
inconsistent. The U.S. Supreme Court and the UoBrt@f Appeals for the Federal Circuit have made] will likely continue to
make, changes in how the patent laws of the Ur8tatks are interpreted. Similarly, foreign coudsénmade, and will likely
continue to make, changes in how the patent lawisdin respective jurisdictions are interpreted. ¥danot predict future change:
the interpretation of patent laws or changes temqdaws that might be enacted into law by U.S. faneign legislative bodies.
Those changes may materially affect our patenfatent applications, our ability to obtain patemtshe patents and patent
applications of our licensors. Future protectiondor proprietary rights is uncertain because legadns afford only limited
protection and may not adequately protect our sigihtpermit us to gain or keep our competitive atlvge, which could adversely
affect our financial condition and results of optenas.

* Monitoring unauthorized uses of our intelle¢toiperty is difficult and costly. From time tarte, we seek to analyze our
competitors’ products and services, and may irfuhee seek to enforce our patents or other prégeights against potential
infringement. However, the steps we have takendtept our proprietary rights may not be adequafgr¢vent misappropriation of
our intellectual property. We may not be able ttedeunauthorized use of, or take appropriate dtepsforce, our intellectual
property rights. Our competitors may also indepetigielevelop similar technology. Any inability toeaningfully protect our
intellectual property could result in competitoffedng products that incorporate our product feaswhich could reduce demand
for our products. In addition, we may need to ddfear patents from third-party challenges, inclgdimterferences, derivation
proceedings, re-examination proceedings, post-geadw, inter partes review, third-party submissi@ppositions, nullity actions,
or other patent proceedings. We may need to iaiti#ftingement claims or litigation. Adverse prodegs such as litigation can be
expensive, time consuming and may divert the effoftour technical and managerial personnel, wba@hd in turn harm our
business, whether or not we receive a determinddioorable to us. In addition, in an infringememgeeding, a court may decide
that the patent we seek to enforce is invalid @nfiorceable, or may refuse to stop the other gesty using the technology at iss
on the grounds that the patent in question doesawr the technology in question. An adverse tesuny litigation could place
one or more of our patents at risk of being inwetkd or interpreted narrowly. Some of our competitnay be able to devote
significantly more resources to intellectual prapéitigation, and may have significantly broadeatent portfolios to assert against
us, if we assert our rights agai
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them. Further, because of the substantial discoesyired in connection with intellectual propéitigation, there is a risk that
some of our confidential information could be dised or otherwise compromised during litigati

* We may not be able to accurately estimate ntrobour future operating expenses in relatioplitaining, enforcing and/or
defending intellectual property, which could leadcash shortfalls. Our operating expenses mayudietsignificantly in the future
as a result of the costs of preparing, filing, pmging, defending and enforcing patent claimsa@thdr patent related costs,
including litigation costs and the results of slitigation.

* We may also be forced to enter into cross-Beemgreements with competitors in order to manufactse, sell, import and/or
export products or services that are covered byompetitors’ intellectual property rights. If weed to use our intellectual
property to enter such cross-license agreementgytcompromise the value of our intellectual propdue to the fact that our
competitors may be able to manufacture, use,isgliprt and/or export our patented technolc

For additional information regarding risks relatedur intellectual property, see “Risks Relatedhtellectual Property.”
We must demonstrate to physicians the merits of bllF10 therapy compared to those of our competitors.

Physicians play a significant role in determinihg tourse of a patient’s treatment and, as a reékaltype of product that will be used to
treat a patient. As a result, our success depé@ntizge part, on effectively marketing our HF1@rdpy to physicians. In order for us to sell
Senza, we must successfully demonstrate to physitiee merits of our HF10 therapy compared to ourgetitors’ SCS systems for use in
treating patients with chronic leg and back paiocéptance of our HF10 therapy depends on edugaliysjcians as to the distinctive
characteristics, perceived benefits, safety, ehseaand cost-effectiveness of Senza as comparmar tcompetitors’ SCS systems, and
communicating to physicians the proper applicatbour HF10 therapy. If we are not successful inviocing physicians of the merits of our
HF10 therapy or educating them on the use of Seheg,may not use Senza and we may be unablerneaise our sales, sustain our growth or
achieve profitability.

In addition, we believe support of our productslbysicians is essential for market acceptance dapten. If we do not receive support
from physicians or long-term data does not showbt#heefits of using our HF10 therapy, physicians matyuse Senza. In such circumstances,
our results of operations would be materially adedr affected.

Our competitors are large, well-established compamivith substantially greater resources than us drale a long history of competing in
the SCS market.

Our current and potential competitors are publicdgled, or are divisions of publicly-traded, majoedical device companies that have
substantially greater financial, technical, saled marketing resources than we do. The existingaI8CS market is estimated to be
approximately $1.5 billion in 2014, with the Unit&tates comprising approximately 80% of the mai®@ten the size of the existing and
potential market in the United States, we expeat &is we prepare to initiate our commercial lauarath launch in the United States our
competitors will take aggressive action to proteeir current market position. For example, in 20d% of our principal competitors, Boston
Scientific Corporation, made a number of allegaticegarding the SENZA-RCT U.S. pivotal study, inithg that we had introduced bias into
the study. We will face significant competitiongatablishing our market share in the United Statesmay encounter unforeseen obstacles
competitive challenges in the United States.

In addition, we face a particular challenge overitanthe long-standing practices by some physicénssing the neuromodulation
products of our larger, more established compstitehysicians who have completed many successplants using the neuromodulation
products made by these competitors may be relutdant new products from a source with which tlaeg less familiar. If these physicians do
not try and subsequently adopt our product, thenmexenue growth will slow or decline.
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Further, a number of our competitors are curreciyducting, or we anticipate will be conductingnidal trials to demonstrate the rest
of their SCS systems. The results of these trigg be equivalent to, or potentially better thae, tasults of our pivotal U.S. trial.

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

An important part of our sales process includesthgcation of physicians on the safe and effeatseof our HF10 therapy and Senza,
particularly because Senza and high frequency neadalation treatment is relatively new as compaoeeiisting low frequency traditional
SCS systems. In addition, we will need to spendtsuttial time educating physicians using traditi@®@s systems on the value of our HF10
therapy as demonstrated by our pivotal U.S. clirdega. Physicians typically need to perform seiveracedures to become comfortable using
HF10 therapy and Senza. If a physician experieditBsulties during an initial procedure or otherei that physician may be less likely to
continue to use our product or to recommend itheiophysicians. It is critical to the success wf commercialization efforts to educate
physicians on the proper use of Senza, and to gedhiem with adequate product support during dinicocedures. It is important for our
growth that these physicians advocate for the litsnaffour products in the broader marketplacghlysicians misuse or ineffectively use our
products, it could result in unsatisfactory patieatcomes, patient injuries, negative publicityawsuits against us, any of which could have a
adverse effect on our business.

If our competitors are better able to develop andniket neuromodulation products that are safer, magéfective, less costly, easier to use
otherwise more attractive than Senza, our businest be adversely impacted.

The medical device industry is highly competitivelasubject to technological change. Our successrdisp in part, upon our ability to
establish a competitive position in the neuromotiliiamarket by securing broad market acceptanaeioHF10 therapy and Senza for the
treatment of chronic pain conditions. Any produet @evelop that achieves regulatory clearance aoappwill have to compete for market
acceptance and market share. We believe that itmeugr competitive factors in the neuromodulatiorrkes are demonstrated clinical
effectiveness, product safety, reliability and dhility, ease of use, product support and servidgajmal side effects and salesforce experience
and relationships. We face significant competiiiothe United States and internationally, whichbedieve will intensify if we enter the U.S.
market. For example, our major competitors, Medtroimc., Boston Scientific Corporation and St. didedical, Inc., each has approved
neuromodulation systems in at least the UnitedeStd&iurope, and Australia and have been establisheéveral years. In addition, we
understand that St. Jude Medical is working on& |givotal study for its burst stimulation techrjointended for chronic pain relief with
minimal paresthesia, and that Boston Scientificrhage public its commencement of recruiting pasiéot a randomized clinical trial of a
highfrequency SCS therapy. In addition to these majangetitors, we may also face competition from o#treerging competitors and smal
companies with active neuromodulation system dgratnt programs that may emerge in the future. Mdrtlie companies developing or
marketing competing products enjoy several advastager us, including:

* more experienced sales forc

* greater name recognitio

* more established sales and marketing programsiatribdtion networks
e earlier regulatory approve

» long established relationships with physicians laospitals;

» significant patent portfolios, including issugds. and foreign patents and pending patent agdfmits, as well as the resources to
enforce patents against us or any of our -party suppliers and distributoi
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» the ability to acquire and integrate our compesitand/or their technolog

» demonstrated ability to develop product enhancesnamtl new product offering

» established history of product reliability, safetyd durability;

« the ability to offer rebates or bundle multiple ot offerings to offer greater discounts or inoes;
» greater financial and human resources for prodeeeldpment, sales, and marketing; .

» greater experience in and resources for coimyoesearch and development, clinical studies,ufsaturing, preparing regulatory
submissions, obtaining regulatory clearance or@mifor products and marketing approved prodt

Our competitors may develop and patent processpsoducts earlier than us, obtain patents that apgyy to us at any time, obtain
regulatory clearance or approvals for competingipets more rapidly than us or develop more effectivless expensive products or
technologies that render our technology or prodabtolete or less competitive. We also face fiemapetition in recruiting and retaining
qualified sales, scientific, and management pemipstablishing clinical trial sites and enrollipgtients in clinical studies. If our competitors
are more successful than us in these matters,usimdss may be harmed.

We only recently began commercializing Senza in BEA and Australia and we may never achieve marketeptance.

Senza has been CE marked since 2010, enablingcesnimercialize it throughout the EEA, which is caoisgd of the 28 Member States
of the European Union, or EU, plus Norway, Lieclstein and Iceland. It was also approved by the raliatTherapeutic Goods
Administration, or TGA, in 2011. Senza has notlyetn approved by the FDA. As a result, we haveidd history of commercializing our
product and no history of selling Senza in the &bhiBtates. We have limited experience engagingrmuercial activities and limited
established relationships with physicians and hakpas well as third-party suppliers on whom weethel for the manufacture of our product.
We may be unable to gain broader market accepfartbe countries in which we have already begucotbmercialize Senza, or, if approved
by the FDA, successfully commercialize it in theitdd States for a number of reasons, including:

» established competitors with strong relationshifik wustomers, including physicians, hospitals #midi-party suppliers

* limitations in our ability to demonstrate diféatiation and advantages of our product comparedmpeting products and the
relative safety, efficacy and ease of use of oadpct;

» the limited size of our sales force and the leayminrve required to gain experience selling oudpob;

* the inability to obtain sufficient supply ofdltomponents for Senza or secure second-sourcéesapour main suppliers are
unable to fulfill our orders

» insufficient financial or other resources to supmar commercialization efforts necessary to rgardiitability; and

« the introduction and market acceptance of new, raffextive or less expensive competing productstaadnologies

Moreover, physicians and hospitals may not perctigebenefits of our products and may be unwiltimghange from the SCS devices
they are currently using. Communicating the besditSenza and HF10 therapy to these physiciand@spultals requires a significant
commitment by our marketing team and sales orgéaizaPhysicians and hospitals may be slow to chahgir practices because of perceivec
risks arising from the use of new products. Phgsisimay not recommend or use Senza until therelis lang-term commercial experience to
convince them to alter their existing treatmenthmods, or until they receive additional
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recommendations from other physicians that our yebis effective. We cannot predict when, if eysysicians and hospitals may adopt us
our product. If we are unable to educate physicarshospitals about the advantages of our HFI@plgeand Senza, do not achieve
significantly greater market acceptance of our popddo not gain momentum in our sales activitbedail to significantly grow our market
share, we will not be able to grow our revenue @mdbusiness and financial condition will be adegraffected.

If we fail to develop and retain an effective ditegales force in the United States, our businessldcsuffer.

In order to commercialize Senza in the United Stafeapproved by the FDA, we must build a substéudirect sales force. As we initia
our commercial launch and increase our marketifartsf we will need to retain, grow and develop dinect sales personnel. We intend to
make a significant investment in recruiting andnireg sales representatives in advance of PMA ard here is significant competition for
sales personnel experienced in relevant medicateeales. Once hired, the training process isthgnigecause it requires significant educatior
for new sales representatives to achieve the velnical competency with our products expectgghysicians. Upon completion of the
training, our sales representatives typically regjiéad time in the field to grow their networkamfcounts and achieve the productivity level
expect them to reach in any individual territoryrthermore, the use of our products often requirdsenefits from direct support from us. If
we are unable to attract, motivate, develop aranret sufficient number of qualified sales persdnaued if our sales representatives do not
achieve the productivity levels we expect themetach, our revenue will not grow at the rate we ekpad our financial performance will
suffer. Also, to the extent we hire personnel frman competitors, we may have to wait until applieaton€ompetition provisions have expil
before deploying such personnel in restrictedtmigs or incur costs to relocate personnel outsfdrich territories, and we have been in the
past, and may be subject to future allegationsttieste new hires have been improperly solicitedhatrthey have divulged to us proprietary or
other confidential information of their former erapérs. Any of these risks may adversely affectlaginess.

Our success depends on physicians’ use of our Hfti€rapy to treat chronic back pain.

Our success is dependent on physicians’ acceptarttase of our HF10 therapy to treat chronic batk.pVe believe a significant
limitation of current neuromodulation systems is limited evidence supporting efficacy of tradi@i$SCS for treating chronic back pain.
Senza utilizes high- frequency stimulation techggloapable of delivering waveform of up to 10,000fbIr spinal cord stimulation that has
been shown to be effective in the treatment of exghand back pain. However, we may face challesgasincing physicians, many of whom
have extensive experience with competitors’ SCHyets and established relationships with other @nigs, to appreciate the benefits of
HF10 therapy and, in particular, its ability toatdéack pain as well as leg pain, and adopt itrBatment of their patients. If Senza is unable to
gain acceptance by physicians for the treatmehgaok pain, our potential to expand the existingroewdulation market will be significantly
limited and our revenue potential will be negatwviehpacted.

Traditional SCS has been available for over 40 ygawhile Senza has only been commercially availagitece 2010 and, as a result, we have
a limited track record compared to our competitors.

Traditional SCS has been commercialized since 186ile we only began commercializing Senza inteametlly in 2010. Because we
have a limited commercial track record compareduiocompetitors and Senza has been implanted ienpafor less than five years, physici
may be slower to adopt or recommend Senza. Fusiligle we believe our international commercial exgeece and our European two year
study and U.S. pivotal study support the safetyeffettiveness of our HF10 therapy, future studiegatient experience over a longer period
of time may indicate that treatment with our HFti@rapy does not achieve non-inferiority statuscaspared to treatment with competitive
products or that our HF10 therapy causes unexpectedrious complications or other unforeseen megaffects. Such results would likely
slow the adoption of Senza and significantly redogesales, which would harm our business and adlyeaffect our results of operations.
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Furthermore, if patients with traditional SCS imptions were to experience unexpected or seriomplications or other unforeseen effects,
the market for Senza may be adversely affected) Eweich effects are not applicable to Senza.

Our past results in the international markets in Wdih we commercialize Senza should not be reliedmps an indication of our future
performance in those markets or, if approved folean the United State

Our revenue has increased from $18.2 million ferytbar ended December 31, 2012 to $23.5 millionHeryear ended December 31,
2013 to $32.6 million for the year ended Decemtier2®14 on the basis of our sales of Senza in Euaogd Australia; however, we do not
expect to continue this rate of revenue growtthase international markets. Due to our current fpatien in these markets, we expect to grow
less rapidly in the future than we have in the paghese markets.

In addition, the characteristics of these markéfsrdsignificantly from the U.S. market, includiras a result of differences in payor
systems and patient treatment regimens. As a rektiie differences in these markets, you shoutccompare our financial results in the
international market to any potential future resiitthe U.S. market nor should you rely on out pasults as an indication of our future
performance.

Our international operations subject us to certagperating risks, which could adversely impact owsults of operations and financial
condition.

Sales of Senza outside the United States reprebalti@f our revenue from Senza sales in the yeaded December 31, 2013 and 2014.
In 2010, we began selling Senza in the EEA thradigtributors and, in August 2011, we began selfiegza in Australia through our own si
force and distributors. As of December 31, 2014 seleSenza directly in Austria, Switzerland, Uditéingdom, Sweden, Australia, Belgium,
Luxembourg and Germany and through distributorsaagehts located in the Netherlands, Spain, Itdbyakia, Turkey, Kuwait and Ireland.
The sale and shipment of Senza across internatiameers, as well as the purchase of componentsifiternational sources, subject us to |
and foreign governmental trade, import and ex@orti customs regulations and laws.

Compliance with these regulations and laws is g@std exposes us to penalties for non-compliantteer@aws and regulations that can
significantly impact us include various anti-brippdéaws, including the U.S. Foreign Corrupt Pradiéet, as well as export controls laws. Any
failure to comply with applicable legal and regolgtobligations could impact us in a variety of wakat include, but are not limited to,
significant criminal, civil and administrative pdtias, including imprisonment of individuals, finaad penalties, denial of export privileges,
seizure of shipments, restrictions on certain kessractivities and exclusion or debarment from gowent contracting.

Our international operations expose us and ourilgigors to risks inherent in operating in forejgnisdictions. These risks include:

» difficulties in enforcing our intellectual pregy rights and in defending against third-partye#is and intellectual property
enforcement actions against us, our distributarang of our thir-party suppliers

» reduced or varied protection for intellectual pnapeights in some countrie
e pricing pressure that we may experience internatipr
» ashortage of hic-quality sales people and distributc

» thirdparty reimbursement policies that may require sofrtbe patients who receive our products to diyealisorb medical costs
that may necessitate the reduction of the sellitgep of Senze

» competitive disadvantage to competition with esshiald business and customer relationst

» foreign currency exchange rate fluctuatic
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the imposition of additional U.S. and foreign gaweental controls or regulatior

economic instability

changes in duties and tariffs, license obligatiang other nc- tariff barriers to trade

the imposition of restrictions on the activitiesfofeign agents, representatives and distribu

scrutiny of foreign tax authorities which could utsn significant fines, penalties and additioteetes being imposed on t
laws and business practices favoring local comza

longer payment cycle:

difficulties in maintaining consistency with outténnal guidelines

difficulties in enforcing agreements and collectregeivables through certain foreign legal syste

the imposition of costly and lengthy new exporelising requirement

the imposition of U.S. or international sann8against a country, company, person or entitlg whom we do business that would
restrict or prohibit continued business with thac®ned country, company, person or entity;

the imposition of new trade restrictiol

If we experience any of these risks, our salemU.S. jurisdictions may be harmed and our resfltsperations would suffer.

We are dependent upon third-party manufacturers asuppliers, in some cases sole- or single-sourgepdiers, making us vulnerable to
supply shortages and problems and price fluctuasomvhich could harm our busines:

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

Our suppliers may encounter problems during manuifig for a variety of reasons, including, for exae, failure to follow specific
protocols and procedures, failure to comply witplegable legal and regulatory requirements, equiptnealfunction and environmental
factors, failure to properly conduct their own mesis affairs, and infringement of third-party itgetual property rights, any of which could
delay or impede their ability to meet our requiratse Our reliance on these third-party suppliess aubjects us to other risks that could harm
our business, including:

we are not a major customer of many of our Bapp and these suppliers may therefore give athstomers’ needs higher priority
than ours

third parties may threaten or enforce theieliettual property rights against our suppliersiclvhmay cause disruptions or delays in
shipment, or may force our suppliers to cease ctimlybusiness with u

we may not be able to obtain an adequate supgtimely manner or on commercially reasonable te

our suppliers, especially new suppliers, may maka@r®in manufacturing that could negatively affd efficacy or safety of Sen
or cause delays in shipme

we may have difficulty locating and qualifying ahative suppliers

switching components or suppliers may requitelpct redesign and possibly submission to FDA, BAified Bodies, or other
foreign regulatory bodies, which could significgrithpede or delay our commercial activiti
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» one or more of our sc- or single-source suppliers may be unwilling or unable to suppmponents of Senz
» other customers may use fair or unfair negotiatémtics and/or pressures to impede our use ofupplier;

» the occurrence of a fire, natural disaster or otiagsstrophe impacting one or more of our supplieag affect their ability to delive
products to us in a timely manner; ¢

« our suppliers may encounter financial or otmgsiness hardships unrelated to our demand, wiighd énhibit their ability to fulfill
our orders and meet our requireme

If Senza is approved for sale in the United Statesmay not be able to quickly establish additiamvadlternative suppliers if necessary
part because we may need to undertake additiotigitizs to establish such suppliers as requiredhgyregulatory approval process. Any
interruption or delay in obtaining products fronT third-party suppliers, or our inability to obtginoducts from qualified alternate sources at
acceptable prices in a timely manner, could impairability to meet the demand of our customersanse them to switch to competing
products. Given our reliance on certain single-sewsuppliers, we are especially susceptible tolggirtages because we do not have
alternate suppliers currently available.

We rely upon third-party, single-source, and in ¢ain cases solesource, suppliers for many of the components andtengls used in Senz
and for critical manufacturing and packaging serws, and the loss of any of these suppliers couldnh@aur business.

A number of the critical components used in Semeaapplied to us from single-source, or in certaiges sole-source, suppliers,
including our IPGs, leads and lead extenders, rstiamalator components, telemetry modules, battesird packaging services. Our ability to
supply Senza commercially depends, in part, orability to obtain a supply of these components tizat been manufactured in accordance
with regulatory requirements and in sufficient qtitées for commercialization and clinical testife have not entered into manufacturing,
supply or quality agreements with all of our singteirce and sole-source suppliers, some of whipplgicomponents critical to our products.
We are not certain that our single-source or soleee suppliers will be able to meet our demandHeir products and services, either becaus
of the nature of our agreements with those sugpl@rour limited experience with those suppliersjue to our relative importance as a
customer to those suppliers. It may be difficuttdis to assess their ability to timely meet our dedhin the future based on past performance.
While our suppliers have generally met our demamdkfeir products on a timely basis in the pastytinay subordinate our needs in the future
to their other customers.

Establishing additional or replacement suppliergtie components or processes used in Senzaliireelgmay not be accomplished
quickly. If we are able to find a replacement sigiplsuch replacement supplier would need to béfipthand may require additional
regulatory authority approval, which could resualfurther delay. While we seek to maintain adeqiratentory of the single-source or sole-
source components and materials used in our predaicy interruption or delay in the supply of comgats or materials, or our inability to
obtain components or materials from alternate smuat acceptable prices in a timely manner, canjzhir our ability to meet the demand of
our customers and cause them to cancel orders.

If our third-party suppliers fail to deliver thegwired commercial quantities of materials, or #eel of services we require, on a timely
basis and at commercially reasonable prices, andreveinable to find one or more replacement sugpliapable of production at a
substantially equivalent cost in substantially gglént volumes and quality and on a timely basis,dontinued commercialization of Senza
would be impeded, delayed, limited or preventedgctvicould harm our business, results of operatifinancial condition and prospects.
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Our ability to achieve profitability will dependnipart, on our ability to reduce the per unit mana€turing cost of Senza.

Currently, the gross profit generated from the sé&l8enza is not sufficient to cover our operagmgenses. To achieve our operating anc
strategic goals, we need to, among other thingsijoethe per unit manufacturing cost of Senza. G&mnot be achieved without increasing the
volume of components that we purchase in ordesike aidvantage of volume based pricing discountsawe manufacturing efficiency or
increase our volume to leverage manufacturing amamttcosts. If we are unable to improve manufaguefficiency and reduce manufacturing
overhead costs per unit, our ability to achievditability will be severely constrained. Any incismin manufacturing volumes is dependent
upon a corresponding increase in sales. The ocmeref one or more factors that negatively implaetrhanufacturing or sales of Senza or
reduce our manufacturing efficiency may prevenfros achieving our desired reduction in manufacigicosts, which would negatively affi
our operating results and may prevent us fromrattgiprofitability.

We may not be able to establish or strengthen orart.

We believe that establishing and strengthenind\énro and Senza brands is critical to achievingesjtead acceptance of HF10 ther
particularly because of the highly competitive mataf the market for SCS products. Promoting arsitipming our brand will depend largely
on the success of our marketing efforts and ouityhd provide physicians with a reliable proddiet successful treatment of chronic leg and
back pain. Given the established nature of our aditgps, and our lack of commercialization in theited States, it is likely that our future
marketing efforts will require us to incur signdiat additional expenses. These brand promotionites may not yield increased sales and,
even if they do, any sales increases may not dffieeéxpenses we incur to promote our brand. Ifaitéo successfully promote and maintain
our brand, or if we incur substantial expensesin@successful attempt to promote and maintairbamd, our HF10 therapy may not be
accepted by physicians, which would adversely affec business, results of operations and finardatition.

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

We depend in part on medical device distributorgtie marketing and selling of our products in aierterritories in Europe and
Australia. We depend on these distributors’ efftatenarket our products, yet we are unable to obtheir efforts completely. These
distributors typically sell a variety of other, roompeting products that may limit the resourcey thedicate to selling Senza. In addition, we
are unable to ensure that our distributors complly @il applicable laws regarding the sale of oorduicts. If our distributors fail to effectively
market and sell Senza, in full compliance with &alile laws, our operating results and businesssuffgr. Recruiting and retaining qualified
third-party distributors and training them in oachnology and product offering requires significémmte and resources. To develop and expan
our distribution, we must continue to scale andrimmp our processes and procedures that suppodigttibutors. Further, if our relationship
with a successful distributor terminates, we maybable to replace that distributor without disiaptto our business. If we fail to maintain
positive relationships with our distributors, feoldevelop new relationships with other distribstancluding in new markets, fail to manage,
train or incentivize existing distributors effealy, or fail to provide distributors with competié products on attractive terms, or if these
distributors are not successful in their salesreffamur revenue may decrease and our operatinffgeeputation and business may be harmec

If third -party payors do not provide adequate coverage arcthbursement for the use of Senza, our revenud b negatively impacted.

Our success in marketing Senza depends and wiindkjm large part on whether U.S. and internatigoeaernment health administrative
authorities, private health insurers and other wizgdions adequately cover and reimburse custofoetke cost of our products.
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In the United States, we expect to derive neatlgwai sales from sales of Senza to hospitals atphtient surgery centers who typically
bill various third-party payors, including Medicaiedicaid, private commercial insurance comparfieg)th maintenance organizations and
other healthcare-related organizations, to coveral portion of the costs and fees associateld 8#nza and bill patients for any applicable
deductibles or co-payments. Access to adequateageand reimbursement for SCS procedures usirggand our other products in
development) by third-party payors is essentightacceptance of our products by our customers.

Because there is generally no separate reimbursdorenedical devices and other supplies used @h guiocedures, including Senza anc
our HF10 therapy, and because we believe that 3@&®gures using Senza, if approved, would be adelgudescribed by existing CPT,
HCPCS Il and ICD-9-CM codes for the implantatiorspfnal cord stimulators and related leads perfdrmevarious sites of care, some of our
target customers may be unwilling to adopt Senza more established or lower cost therapeuticradtéeres already available or subsequently
become available. Further, any decline in the arnpayors are willing to reimburse our customers3aS procedures using Senza could mak
it difficult for new customers to adopt Senza andld create additional pricing pressure for us,olifgould adversely affect our ability to inv
in and grow our business.

Third-party payors, whether foreign or domesticgovernmental or commercial, are developing inéregyg sophisticated methods of
controlling healthcare costs. In addition, in theitdd States, no uniform policy of coverage anthikrirsement for medical device products an
services exists among third-party payors. Therefmreerage and reimbursement for medical devicdymts and services can differ
significantly from payor to payor. In addition, pag continually review new technologies for possibverage and can, without notice, deny
coverage for these new products and procedurea.r@sult, the coverage determination process én @fttime-consuming and costly process
that will require us to provide scientific and atial support for the use of our products to eagfopaeparately, with no assurance that cove
and adequate reimbursement will be obtained, ontaigied if obtained.

Reimbursement systems in international markets sanificantly by country and by region within somauntries, and reimbursement
approvals must be obtained on a country-by-coumdigis. In many international markets, a producttrhasapproved for reimbursement before
it can be approved for sale in that country. Furth®ny international markets have government-meghdagalthcare systems that control
reimbursement for new devices and procedures. ¥amnple, the governmental healthcare system in Erhas not yet approved reimbursen
of Senza. In most markets there are private inggragstems as well as governmergnaged systems. If sufficient coverage and reisgimer
is not available for our current or future produatseither the United States or internationalhe tlemand for our products and our revenues
will be adversely affected.

If we fail to receive access to hospital facilitigsur sales may decreas

In the United States, in order for physicians te 8enza, we expect that the hospital facilitiesre/tieese physicians treat patients will
typically require us to enter into purchasing caats. This process can be lengthy and time-conguand require extensive negotiations and
management time. In the EU, from time to time geri@astitutions require us to engage in a contbédtiing process in the event that such
institutions are considering making purchase commaiitts that exceed specified cost thresholds, wrach by jurisdiction. These processes are
only open at certain periods of time, and we maybeosuccessful in the bidding process. If we doraceive access to hospital facilities via
these contracting processes or otherwise, or ifingaunable to secure contracts or tender succdsdfiylour sales may decrease and our
operating results may be harmed. Furthermore, weeaxpend significant effort in these time-consumingcesses and still may not obtain a
purchase contract from such hospitals.

If we fail to properly manage our anticipated grokjtour business could suffe

We have been growing rapidly in recent periodslzank a relatively short history of operating a®amercial company. We intend to
continue to grow and may experience periods ofdrgpdwth and expansion,
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which could place a significant additional stramaur limited personnel, information technologyteyss and other resources. In particular, the
hiring of our direct sales force in the United 8&atequires significant management, financial ahdrosupporting resources. Any failure by us
to manage our growth effectively could have an estveffect on our ability to achieve our developtreerd commercialization goals.

To achieve our revenue goals, we must successfidigase manufacturing output to meet expectedmestdemand. In the future, we
may experience difficulties with manufacturing yig| quality control, component supply and shortagegialified personnel, among other
problems. These problems could result in delaysaauct availability and increases in expenses. gush delay or increased expense could
adversely affect our ability to generate our revenu

Future growth will also impose significant addedpensibilities on management, including the neddeatify, recruit, train and integra
additional employees. In addition, rapid and sigaifit growth will place a strain on our administratand operational infrastructure.

In order to manage our operations and growth wengiéd to continue to improve our operational arthagement controls, reporting ¢
information technology systems and financial inéicontrol procedures. If we are unable to manageymwth effectively, it may be difficult
for us to execute our business strategy and ouatipg results and business could suffer.

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

We are currently conducting clinical trials for arto explore the potential for HF10 therapy tati@her chronic pain indications,
including pre-spinal surgery patients, chronicaotable neck and upper extremity pain and refrgatbronic migraine. We will likely need to
conduct additional clinical studies in the futusestipport approval for these new indications. €lihtesting takes many years, is expensive ar
carries uncertain outcomes. The initiation and detign of any of these studies may be preventeldydd, or halted for numerous reasons,
including, but not limited to, the following:

» the FDA, institutional review boards, or IRE&hics Committees, EU Competent Authorities or otiegulatory authorities do not
approve a clinical study protocol, force us to nfipdi previously approved protocol, or place a cliistudy on hold

» patients do not enroll in, or enroll at a lowetertdiian we expect, or do not complete a clinicalyt
e patients or investigators do not comply with stpdgtocols;
« patients do not return for pr-treatment follov-up at the expected rai

* patients experience serious or unexpected adwde effects for a variety of reasons that nmayiay not be related to our products
such as the advanced stage -morbidities that may exist at the time of treatmeatising a clinical study to be put on hc

* sites participating in an ongoing clinical studytiwdraw, requiring us to engage new si
» difficulties or delays associated with establishamglitional clinical sites

» third-party clinical investigators decline tarficipate in our clinical studies, do not perfatme clinical studies on the anticipated
schedule, or perform in a manner inconsistent tighinvestigator agreement, clinical study protpgobd clinical practices, other
FDA, IRB or Ethics Committee requirements, and BAémber State or other foreign regulations govermiingcal trials;

» third-party organizations do not perform data collectod analysis in a timely or accurate man
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» regulatory inspections of our clinical stud@samanufacturing facilities require us to undertakerective action or suspend or
terminate our clinical studie

» changes in federal, state, or foreign governmestédites, regulations or policie
e interim results are inconclusive or unfavorablecaisnmediate and lor-term safety or efficacy
» the study design is inadequate to demonstrateysafiek efficacy; o

» the statistical endpoints are not ir

Clinical failure can occur at any stage of theitgstOur clinical studies may produce negativenaonclusive results, and we may dec
or regulators may require us, to conduct additiatialcal or nonelinical studies in addition to those we have pkahrOur failure to adequate
demonstrate the safety and effectiveness of aoyioflevices would prevent receipt of regulatonadamce or approval and, ultimately, the
commercialization of that device or indication fme.

We could also encounter delays if the FDA conclutias our financial relationships with investigatoesults in a perceived or actual
conflict of interest that may have affected theiptetation of a study, the integrity of the dadéagrated at the applicable clinical trial sitehe
utility of the clinical trial itself. Principal in@stigators for our clinical trials may serve a®stific advisors or consultants to us from time to
time and receive cash compensation and/or stoérsin connection with such services. If thesatiehships and any related compensatic
or ownership interest by the clinical investigatarrying out the study result in perceived or alctaaflicts of interest, or if the FDA concludes
that the financial relationship may have affectg@rpretation of the study, the integrity of theadgenerated at the applicable clinical trial site
may be questioned and the utility of the clinicaltitself may be jeopardized, which could resnlthe delay or rejection of our PMA by the
FDA. Any such delay or rejection could prevent ts7f commercializing any of our products currentlydevelopment.

Even if our products are approved in the UnitedeStaAustralia and the EEA, comparable regulatatparities of additional foreign
countries must also approve the manufacturing asudeting of our products in those countries. Appitgwocedures vary among jurisdictions
and can involve requirements and administrativéereyeriods different from, and greater than, thosthe United States, Australia or the
EEA, including additional preclinical studies omital trials. Any of these occurrences may harmhsiness, financial condition and
prospects significantly.

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

Manufacturing and marketing of Senza, and clinieating of our HF10 therapy, may expose us to prblibility and other tort claims.
Although we have, and intend to maintain, liabilitgurance, the coverage limits of our insurandeigs may not be adequate and one or r
successful claims brought against us may have ariabadverse effect on our business and resultperfations. For example, the U.S.
Supreme Court recently declined to hear an appkaterthe U.S. Court of Appeals for the Ninth Citeuied that the 1976 Medical Device
Amendments to the Federal Food, Drug and Cosmeticdiél not preempt state laws in a product liapitiase involving a medical device
company. If other courts in the United States adaptlar rulings, we may be subject to increastgdtion risk in connection with our
products. Product liability claims could negativel§ect our reputation, continued product saled, @ ability to obtain and maintain
regulatory approval for our products.

If we fail to retain our key executives or recrusind hire new employees, our operations and finaraesults may be adversely effected wt
we attract other highly qualified personnel.

Our future success depends, in part, on our abdigontinue to retain our executive officers attfieo key employees and recruit and hire
new employees. All of our executive officers andestemployees are at-will
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employees, and therefore may terminate employméhtus at any time with no advance notice. Theaeginent of any of our key personnel
likely would involve significant time and costs, ynsignificantly delay or prevent the achievemenbwof business objectives and may harm ou
business.

In addition, many of our employees have becomeilbisaon become vested in a substantial amountazksor number of stock options.
Our employees may be more likely to leave us ifshares they own or the shares underlying thetedesptions have significantly appreciated
in value relative to the original purchase pricethe shares or the exercise prices of the options,the exercise prices of the options that the
hold are significantly below the market price of stommon stock. Further, our employees’ abilitexercise those options and sell their stock
in a public market may result in a higher than rartarnover rate.

Our future success also depends on our abilitetain executive officers and other key employeekaitract new key employees. Many
executive officers and employees in the neuromditmand medical device industry are subject tiztstron-compete or confidentiality
agreements with their employers, including our n@mpetitors Medtronic, Inc., Boston Scientific §orand St. Jude Medical, Inc. In
addition, some of our existing and future employa@sor may be subject to confidentiality agreemerith previous employers. Our
competitors may allege breaches of and seek ta@fuch non-compete agreements or initiate lingatased on such confidentiality
agreements. Such litigation, whether or not meadtay, may impede our ability to attract or use eiee officers and other key employees whc
have been employed by our competitors and maytrigsintellectual property claims against us. Bos8tientific Corp., for example, has
initiated a lawsuit against one of our employeésgaig that the employee cannot work for us withioavitably disclosing Boston Scientific’s
proprietary information. Although we are not a gdd this lawsuit, it has impeded our ability tdiaé this employee. It is likely that we will
experience similar aggressive tactics by our coitgustas they seek to protect their market positp@mnticularly as we prepare to enter the U.S
market.

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

In October 2014, we entered into a term loan agee¢mvith Capital Royalty Partners and certain sfiffiliates, which we refer to as our
credit facility. Subject to certain conditions, Wave access to borrow up to $50.0 million princgrabunt of senior secured term loan finan
in up to three draws on or before September 305 20@er the credit facility. In December 2014, wevddown $20.0 million under this
facility. Our credit facility also contains variogsvenants that limit our ability to engage in sfied types of transactions. Subject to limited
exceptions, these covenants limit our ability topag other things:

» sell, lease, transfer, exclusively license or dégpof our asset

e create, incur, assume or permit to exist additiomdbtedness or lien

» make restricted payments, including paying divideod, repurchasing or making distributions withpeeg to our capital stoc

* make specified investments (including loans andades)

* merge, consolidate or liquidate; a

» enter into certain transactions with our affilia

In addition, our credit facility contains certaindncial covenants, including certain minimum ppegfied liquidity and revenue

requirements. In particular, we are required tomaan a minimum of $5.0 million of cash and certeash equivalents, and we must achieve
minimum revenue of $25.0 million in 2015, $30.0lrait in 2016, $40.0 million in 2017, $50.0 million 2018 and $70.0 million in 2019. The
covenants in our credit facility may limit our @bjlto take certain actions and, in the event iatreach one or more covenants, our lenders
may choose to declare an event of default and reduat we immediately repay all amounts outstapdierminate the commitment to extend

further credit and foreclose on the collateral ¢gdrto it to collateralize such indebtedness, winictudes our intellectual property. In addition,
if we fail to meet the required covenants, we wit have access to the additional tranches underrtdit facility.
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Failure to protect our information technology infretructure against cybebased attacks, network security breaches, serviteriuptions, or
data corruption could significantly disrupt our opations and adversely affect our business and opimg results.

We rely on information technology and telephonevaeks and systems, including the Internet, to pseand transmit sensitive electrc
information and to manage or support a varietyusfihess processes and activities, including shiieg, marketing, procurement and supply
chain, manufacturing, and distribution. We use mgamtee information technology systems to recordcpss, and summarize financial
information and results of operations for intem&dorting purposes and to comply with regulatoinyaricial reporting, legal, and tax
requirements. Our information technology systeroses of which are managed by third-parties, mayuseegptible to damage, disruptions, or
shutdowns due to computer viruses, attacks by ctenpackers, failures during the process of upgadr replacing software, databases or
components thereof, power outages, hardware failteteecommunication failures, user errors, orstad@hic events. Despite the precautionan
measures we have taken to prevent breakdowns imfmumation technology and telephone systemsuyifaystems suffer severe damage,
disruption, or shutdown and we are unable to &ffelst resolve the issues in a timely manner, owilbess and operating results may suffer.

Risks Related to Intellectual Property

We may in the future become involved in lawsuitsdefend ourselves against intellectual propertyplites, which could be expensive and
time consuming, and ultimately unsuccessful, anduteb result in the diversion of significant resourseand hinder our ability to
commercialize our existing or future products.

Our success depends in part on not infringing tterds or violating the other proprietary rightotifers. Intellectual property disputes
can be costly to defend and may cause our busiopesating results and financial condition to suffignificant litigation regarding patent
rights occurs in the medical industry. Whether teeror not, it is possible that U.S. and foreigtepts and pending patent applications
controlled by third parties may be alleged to camar products. We may also face allegations thaemployees have misappropriated the
intellectual property rights of their former empéog or other third parties. Our competitors in kbt United States and abroad, many of whic
have substantially greater resources and have mdmantial investments in patent portfolios anuheting technologies, may have applied
for or obtained or may in the future apply for adain, patents that will prevent, limit, or othéserinterfere with our ability to make, use, sell
and/or export our products. For example, our megonpetitors, Medtronic, Inc., Boston Scientific @grand St. Jude Medical, Inc., each have
significant patent portfolios covering systems,-sybtems, methods, and manufacturing processeseToepetitors may have one or more
patents for which they can threaten and/or inititeent infringement actions against us and/oramur third-party suppliers. Our ability to
defend ourselves and/or our third-party supplieay tve limited by our financial and human resourtes availability of reasonable defenses,
and the ultimate acceptance of our defenses byahes or juries. Further, if such patents are sssftlly asserted against us, this may result i
an adverse impact on our business, including ifjans, damages, and/or attorneys’ fees. From torierte and in the ordinary course of
business, we may develop noninfringement and/alidiy positions with respect to third-party patgrwhich may or not be ultimately
adjudicated as successful by a judge or jury ihquatents were asserted against us.

We may receive in the future, particularly as aljgutompany, communications from patent holdersluding non-practicing entities,
alleging infringement of patents or other inteliedtproperty rights or misappropriation of tradersés, or offering licenses to such intellectual
property. Any claims that we assert against pestkiufringers could also provoke these partiessed counterclaims against us alleging that
we infringe their intellectual property rights. Aty given time, we may be involved as either angifiior a defendant in a number of patent
infringement actions, the outcomes of which maybwknown for prolonged periods of time.
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The large number of patents, the rapid rate of patent applications and issuances, the complexifidge technologies involved and the
uncertainty of litigation significantly increaseethisks related to any patent litigation. Any pdi@rintellectual property litigation also could
force us to do one or more of the following:

» stop selling, making, using, or exportiproducts that use the disputed intellectual prop:

* obtain a license from the intellectual propemyner to continue selling, making, exporting, sing products, which license may
require substantial royalty payments and may naMaélable on reasonable terms, or at

e incur significant legal expense

e pay substantial damages or royalties to thgypenose intellectual property rights we may berfddo be infringing, potentially
including treble damages if the court finds that ithfringement was willful

« ifalicense is available from a third-partye way have to pay substantial royalties, upfroes fer grant croskicenses to intellectu
property rights for our products and servic

» pay the attorney fees and costs of litigation gharty whose intellectual property rights we mayfdund to be infringing

» find non-infringing substitute products, whicbuld be costly and create significant delay duthéoneed for FDA regulatory
clearance

» find alternative supplies for infringing prods®r processes, which could be costly and crégméfisant delay due to the need for
FDA regulatory clearance; andi

» redesign those products or processes thahgdrany third-party intellectual property, whichutmbbe costly, disruptive, and/or
infeasible.

From time to time, we may be subject to legal pediegs and claims in the ordinary course of busingth respect to intellectual
property. Even if resolved in our favor, litigation other legal proceedings relating to intelletpraperty claims may cause us to incur
significant expenses, and could distract our tezdirdind management personnel from their normabrespilities. In addition, there could be
public announcements of the results of hearingsiom® or other interim proceedings or developmaeants, if securities analysts or investors
perceive these results to be negative, it coule lramaterial adverse effect on the price of ourrmomstock. Finally, any uncertainties
resulting from the initiation and continuation afyditigation could have a material adverse effatur ability to raise the funds necessary to
continue our operations.

If any of the foregoing occurs, we may have to digw existing products from the market or may bahtle to commercialize one or
more of our products, all of which could have aeniat adverse effect on our business, results efaijons and financial condition. Any
litigation or claim against us, even those withimgrit, may cause us to incur substantial costscanttl place a significant strain on our
financial resources, divert the attention of mamaget from our core business and harm our reputdgorther, as the number of participants ir
the neuromodulation industry grows, the possibiityntellectual property infringement claims agstins increases.

In addition, we may indemnify our customers, suggliand international distributors against claielatng to the infringement of the
intellectual property rights of third parties réhaf to our products, methods, and/or manufactupigesses. Third parties may assert
infringement claims against our customers, supglier distributors. These claims may require ugit@ate or defend protracted and costly
litigation on behalf of our customers, suppliersimtributors, regardless of the merits of thesénts. If any of these claims succeed, we me
forced to pay damages on behalf of our customapgpliers, or distributors or may be required toadticenses for the products they use. If
cannot obtain all necessary licenses on commeygidisonable terms, our customers may be forcetbpousing our products, or our suppliers
may be forced to stop providing us with products.
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Similarly, interference or derivation proceedingsyoked by third parties or brought by the USPT@uy foreign patent authority may
be necessary to determine the priority of invergionother matters of inventorship with respeauo patents or patent applications. We may
also become involved in other proceedings, suck-&xamination or opposition proceedings, befoeeUSPTO or its foreign counterparts
relating to our intellectual property or the inéeftual property rights of others. An unfavorablécome in any such proceedings could require
us to cease using the related technology or tonattéo license rights to it from the prevailing fyaior could cause us to lose valuable
intellectual property rights. Our business coulchbemed if the prevailing party does not offer ug@anse on commercially reasonable terms, i
any license is offered at all. Litigation or othoceedings may fail and, even if successful, neault in substantial costs and distract our
management and other employees. We may also baowpieed in disputes with others regarding the omghip of intellectual property rights.
For example, we jointly develop intellectual prayewith certain parties, and disagreements mayefoeg arise as to the ownership of the
intellectual property developed pursuant to thetstionships. If we are unable to resolve thesputliess, we could lose valuable intellectual
property rights.

Changes in patent law could diminish the value aitpnts in general, thereby impairing our ability farotect our existing and future
products.

Recent patent reform legislation could increasautimertainties and costs surrounding the prosetefiour patent applications and the
enforcement or defense of our issued patents. Pre®ber 16, 2011, the Leahy-Smith America Inverts &r the Leahy-Smith Act, was
signed into law. The Leahy-Smith Act includes a bemof significant changes to U.S. patent law. €haslude provisions that affect the way
patent applications are prosecuted, redefine pripmay affect patent litigation, and switched théted States patent system from a “first-to-
invent” system to a “first-to-file” system. Undeffarst-to-file” system, assuming the other requirents for patentability are met, the first
inventor to file a patent application generallylaié entitled to the patent on an invention regsssllof whether another inventor had made the
invention earlier. The USPTO recently developed negulations and procedures to govern administraifche Leahy- Smith Act, and many
of the substantive changes to patent law assoomthdhe Leahy-Smith Act, in particular, the fitsi-file provisions, only became effective on
March 16, 2013. Accordingly, it is not clear whidany, impact the Leahy-Smith Act will have on thgeration of our business. The Leahy-
Smith Act and its implementation could increaseuttheertainties and costs surrounding the prosetuofi@ur patent applications and the
enforcement or defense of our issued patentsf alhich could have a material adverse effect onbginess and financial condition.

In addition, patent reform legislation may pasthia future that could lead to additional unceriastind increased costs surrounding the
prosecution, enforcement and defense of our pasmtsapplications. Furthermore, the U.S. SupremetG@md the U.S. Court of Appeals for
the Federal Circuit have made, and will likely édoae to make, changes in how the patent laws obithited States are interpreted. Similarly,
foreign courts have made, and will likely continraenake, changes in how the patent laws in thepaetive jurisdictions are interpreted. We
cannot predict future changes in the interpretatiopatent laws or changes to patent laws that tigtenacted into law by United States and
foreign legislative bodies. Those changes may nadiieaffect our patents or patent applications andability to obtain additional patent
protection in the future.

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

The USPTO and various foreign governmental patgeheies require compliance with a number of procddocumentary, fee
payment, and other similar provisions during thieptapplication process. In addition, periodic memnance fees on issued patents often mus
be paid to the USPTO and foreign patent agenciestbe lifetime of the patent. While an unintentiblapse can in many cases be cured by
payment of a late fee or by other means in accaelaith the applicable rules, there are situationghich noncompliance can result in
abandonment or lapse of the patent or patent atjolic resulting in partial or complete loss of
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patent rights in the relevant jurisdiction. Non-q@diance events that could result in abandonmeteapse of a patent or patent application
include, but are not limited to, failure to respdadfficial actions within prescribed time limitspn-payment of fees and failure to properly
legalize and submit formal documents. If we faihtaintain the patents and patent applications @og@ur products or procedures, we may
be able to stop a competitor from marketing prosltitat are the same as or similar to our own, whichld have a material adverse effect on
our business.

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

Filing, prosecuting and defending patents on oadpcts in all countries throughout the world woldprohibitively expensive. The
requirements for patentability may differ in centabuntries, particularly developing countries, #melbreadth of patent claims allowed can be
inconsistent. In addition, the laws of some foreignntries may not protect our intellectual propeights to the same extent as laws in the
United States. Consequently, we may not be abpeeeent third parties from practicing our invensan all countries outside the United Sta
Competitors may use our technologies in jurisdidizvhere we have not obtained patent protectialet@lop their own products and, further,
may export otherwise infringing products to temigs in which we have patent protection that matyh®osufficient to terminate infringing
activities.

We do not have patent rights in certain foreignntoas in which a market may exist. Moreover, irefgn jurisdictions where we do ha
patent rights, proceedings to enforce such rigbtddcresult in substantial costs and divert ouore$fand attention from other aspects of our
business, could put our patents at risk of beinglidated or interpreted narrowly, and our pateligations at risk of not issuing.
Additionally, such proceedings could provoke ttpatties to assert claims against us. We may negfiri@ any lawsuits that we initiate and
damages or other remedies awarded, if any, magaobmmercially meaningful. Thus, we may not be ablstop a competitor from market
and selling in foreign countries products thattheesame as or similar to our products, and oumpetitive position in the international market
would be harmed.

If we fail to comply with our obligations under ouexisting intellectual property license with the Ma Foundation or under future licens
agreements, we could lose license rights that an@artant to our business.

We are currently a party to a license agreemerntheMayo License, with the Mayo Foundation for Méedl Education and Research, or
the Mayo Foundation. Our Mayo License imposes vaaexpect that future license agreements will irepoarious diligence, royalty,
insurance and other obligations on us. For exantipdelMayo License requires that we continue toaasemercially reasonable efforts to
commercialize products incorporating the technolagylicense and to satisfy other specified oblmyzi including the payment of royalties on
the sales of such products. If we fail to complytmdur obligations under the Mayo License or fulizense agreements, the counterparty tc
license may have the right to terminate such lieedge do not believe a termination of the Mayo h&ewould have an adverse impact on ou
ability to commercialize Senza due, in part, to puaprietary patent rights; however, if the MayaiRdation terminates the license, we may be
subject to disputes with them that could be caatigl time-consuming. Further, if any future licensesenter into are terminated, we may neec
to negotiate new or reinstated licenses with lagerfable terms, and we could lose access to driichnology related to our existing or future
products.

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

We could in the future be subject to claims thatoweur employees have inadvertently or otherwissdwr disclosed alleged trade
secrets or other proprietary information of forraerployers or competitors. In addition, six of oimenexecutive officers and key employees,
including our Chief Executive Officer, have workied our major competitors (or companies acquiredh®gse competitors), which include
Boston Scientific
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Corporation, Medtronic, Inc. and St. Jude Meditiat, Although we have procedures in place that seglkevent our employees and
consultants from using the intellectual propertpppietary information, know-how or trade secrétethers in their work for us, we may in the
future be subject to claims that we caused an eyeplto breach the terms of his or her non-compatitr non-solicitation agreement, or that
we or these individuals have, inadvertently or otige, used or disclosed the alleged trade secraither proprietary information of a former
employer or competitor. Litigation may be necesgsargefend against these claims. Even if we areesgful in defending against these claims
litigation could result in substantial costs andldde a distraction to management. If our deféaghose claims fails, in addition to paying
monetary damages, a court could prohibit us fromguechnologies or features that are essentialitgroducts, if such technologies or
features are found to incorporate or be derivethftioe trade secrets or other proprietary infornmatibthe former employers. An inability to
incorporate technologies or features that are imapoor essential to our products would have a nizi@dverse effect on our business, and
prevent us from selling our products or from prent) our processes. In addition, we may lose vatumltellectual property rights or persont
Moreover, any such litigation or the threat theneafy adversely affect our ability to hire employeesontract with independent sales
representatives. A loss of key personnel or theikproduct could hamper or prevent our abilitctanmercialize our products, which could
have an adverse effect on our business, resultperhitions and financial condition.

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

Our registered or unregistered trademarks or tnadees may be challenged, infringed, circumventediagled generic or determined tc
infringing on other marks. We may not be able tot@ct our rights in these trademarks and trade samwigich we need in order to build name
recognition with potential partners or customersun markets of interest. In addition, third psstieve registered trademarks similar and
identical to our trademarks in foreign jurisdictiorand may in the future file for registration ath trademarks. If they succeed in registerin
developing common law rights in such trademarkd,iiwe were not successful in challenging suchdtiparty rights, we may not be able to
use these trademarks to market our products iretbesntries. In any case, if we are unable to &skabame recognition based on our
trademarks and trade names, then we may not beécabtenpete effectively and our business may bedly affected.

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

In addition to patent and trademark protectionaee rely on trade secrets, including unpatentexvkhow, technology and other
proprietary information, to maintain our competiiposition. We seek to protect our trade secnefsait, by entering into non-disclosure and
confidentiality agreements with parties who haveeas to them, such as our consultants and veratopsy former or current employees. We
also enter into confidentiality and invention otgra assignment agreements with our employees @mlitants. Despite these efforts,
however, any of these parties may breach the agmnatsrand disclose our trade secrets and otheremtpdtor unregistered proprietary
information, and once disclosed, we are likelya®el trade secret protection. Monitoring unauthdrizees and disclosures of our intellectual
property is difficult, and we do not know whethke tsteps we have taken to protect our intellegitaderty will be effective. In addition, we
may not be able to obtain adequate remedies fosacly breaches. Enforcing a claim that a partgallly disclosed or misappropriated a trade
secret is difficult, expensive and tinkensuming, and the outcome is unpredictable. litiadd some courts inside and outside the Unitedes
are less willing or unwilling to enforce trade setqorotection.

Further, our competitors may independently dev&lupwledge, methods and kndvew similar, equivalent, or superior to our protaig
technology. Competitors could purchase our prodaistsattempt to replicate some or all of the coitipetadvantages we derive from our
development efforts, willfully infringe our intekéual property rights, design around our protetéetinology, or develop their own competit
technologies that fall outside of our intellectpabperty rights. In addition, our key employees)sudtants,
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suppliers or other individuals with access to awppietary technology and know-how may incorpotatg technology and know-how into
projects and inventions developed independentlyithr third parties. As a result, disputes may aregarding the ownership of the proprietary
rights to such technology or know-how, and any siispute may not be resolved in our favor. If ahguar trade secrets were to be lawfully
obtained or independently developed by a competierwould have no right to prevent them, or thimsehom they communicate it, from
using that technology or information to competehwis and our competitive position could be advgra#fected. If our intellectual property is
not adequately protected so as to protect our ragainst competitors’ products and methods, oorpatitive position could be adversely
affected, as could our business.

Risks Related to our Financial and Operating Resu#t
We will be required to obtain additional funds imé future, and these funds may not be availableamteptable terms or at all.

Our operations have consumed substantial amourmfzsbf since inception, and we anticipate our exggendl| increase as we build a
commercial sales force in the United States, ingatt the use of our HF10 therapy for the treatroéother chronic pain conditions, continue
to grow our business and transition to operating psblic company. We believe that our growth wépend, in part, on our ability to fund our
commercialization efforts and our efforts to depe®enza and our HF10 therapy for the treatmenhiafnic pain and technology
complementary to our current products. Our existegpurces may not allow us to conduct all of ttievaies that we believe would be
beneficial for our future growth. As a result, waymeed to seek funds in the future. If we are letbraise funds on favorable terms, or ai
we may not be able to support our commercializatiborts or increase our research and developnaivitees and the growth of our business
may be negatively impacted. As a result, we mayrisble to compete effectively. For the year endeddinber 31, 2014, our net cash used in
operating activities was $31.1 million as compamei21.1 million for the year ended December 31,2@nd, as of December 31, 2014, our

working capital was $190.3 million. Our cash reguients in the future may be significantly differéom our current estimates and depend o
many factors, including:

» the outcome, timing of, and costs involvedsigeking and obtaining approvals from the FDA ameiotegulatory authorities,
including the potential for the FDA and other regaty authorities to require that we perform mdrales or product tests than we
currently expect

» the scope and timing of our investment in our W@nmercial infrastructure and sales for

» the R&D activities we intend to undertake inl@rto expand the chronic pain indications and pcoénhancements that we intend
to pursue

» the costs of commercialization activities includpr@duct sales, marketing, manufacturing and digtidn;

» the degree and rate of market acceptance of S

e changes or fluctuations in our inventory supplydseand forecasts of our supply nee

» the costs of filing, prosecuting, defending andbetifig any patent claims and other intellectuapprty rights;
» the amount and timing of any draws we make undecadit facility;

* our need to implement additional infrastructure amedrnal systems

« our ability to hire additional personnel to suppauit operations as a public company;

» the emergence of competing technologies or othegrad market developmen

To finance these activities, we may seek fundsuthindoorrowings or through additional rounds of ficiag, including private or public
equity or debt offerings and collaborative arrangata with corporate partners. We may be unableaise funds on favorable terms, or at all.
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The sale of additional equity or convertible dedtigities could result in additional dilution toraiockholders. If we borrow additional
funds or issue debt securities, these securitiell dmave rights superior to holders of our commimels and could contain covenants that will
restrict our operations. We might have to obtamd&ithrough arrangements with collaborative pastoenthers that may require us to
relinquish rights to our technologies, product ddates, or products that we otherwise would nabgelish. If we do not obtain additional
resources, our ability to capitalize on businegsoofunities will be limited, we may be unable tarquete effectively and the growth of our
business will be harmed.

Our operating results may vary significantly fronuqrter to quarter, which may negatively impact ostock price in the future.

Our quarterly revenue and results of operations flugyuate from quarter to quarter due to, amongist, the following reasons:
« physician and payor acceptance of Senza and ou0 ktHetapy:
« the timing, expense and results of research anelalement activities, clinical trials and regulatapyprovals

» fluctuations in our expenses associated with irggngpour inventory, expanding our commercial operst and operating as a pul
company;

» the introduction of new products and technologiesilxr competitors

» the productivity of our sales representati

» supplier, manufacturing or quality problems withr puoducts;

» the timing of stocking orders from our distributc

e changes in our pricing policies or in the pricirgigies of our competitors or suppliers; &

» changes in coverage amounts or government anc-party payor’ reimbursement policie:

Because of these and other factors, it is likeft th some future period our operating results mofl meet investor expectations or those
of public market analysts.

Any unanticipated change in revenues or operatsglts is likely to cause our stock price to fladts New information may cause
investors and analysts to revalue our businesghwtould cause a decline in our stock price.

We are required to maintain high levels of inventgiwhich could consume a significant amount of otgsources, reduce our cash flows &
lead to inventory impairment charges.

As a result of the need to maintain substantialewef inventory, we are subject to the risk ofdntory obsolescence and expiration,
which may lead to inventory impairment charges. @aducts consist of a substantial number of irtligl components. In order to market anc
sell Senza effectively, we often must maintain Heylrels of inventory. In particular, as we prepfmeour commercial launch of Senza in the
U.S., we intend to substantially increase our leedlinventory in order to meet our estimated desireamd, as a result, incur significant
expenditures associated with such increases imwantory. The manufacturing process requires ntgad times, during which components
of our products may become obsolete, and we mary oveinder-estimate the amount needed of a gieerponent, in which case we may
expend extra resources or be constrained in themainod end product that we can produce. As compgreirect manufacturers, our
dependence on thimdarty manufacturers exposes us to greater lead fimeeeasing our risk of inventory obsolesce coratpaely. Furthermor
our products have a limited shelf life due to $iteation requirements, and part or all of a giveaduct or component may expire and its value
would become impaired and we would be requireeétord an impairment charge. For example, durinyyéae ended December 31, 2014 anc
2013,
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we recorded charges of $0.8 million and $1.0 millicespectively, for the write down of excess ahdabete inventory. If our estimates of
required inventory are too high, we may be expasddrther inventory obsolesce risk. In the evéuat &8 substantial portion of our inventory
becomes obsolete or expires, or in the event werexge a supply chain imbalance as described alimauld have a material adverse effect
on our earnings and cash flows due to the resultirsgs associated with the inventory impairment@bsand costs required to replace such
inventory.

The seasonality of our business creates varianceum quarterly revenue, which makes it difficult tcompare or forecast our financial
results.

Our revenue fluctuates on a seasonal basis, wiffiettsthe comparability of our results betweeriqus. For example, in certain years
we have historically experienced lower sales insilmamer months and around the holidays, primatily tb the buying patterns and implant
volumes of our distributors, hospitals and cliniteese seasonal variations are difficult to predodurately, may vary amongst different
markets, and at times may be entirely unpredictatihéch introduce additional risk into our businesswe rely upon forecasts of customer
demand to build inventory in advance of anticipatals. In addition, we believe our limited histapmmercializing our products has, in part,
made our seasonal patterns more difficult to disamaking it more difficult to predict future seasbpatterns.

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

All of our current business is located outsideWinited States and, as a result, we generate reva@rdiancur expenses denominated in
currencies other than the U.S. dollar, a majoritwbich is denominated in Euros and Australian Bxdl In 2014 and 2013, nearly all of our
total revenue was denominated in foreign currenéissa result, changes in the exchange rates betswesh foreign currencies and the U.S.
dollar could materially impact our reported resolt®perations and distort period to period comgmars. Fluctuations in foreign currency
exchange rates also impact the reporting of owgivables and payables in non-U.S. currencies. ¥dsalt of such foreign currency
fluctuations, it could be more difficult to detastderlying trends in our business and results efagons. In addition, to the extent that
fluctuations in currency exchange rates causeasults of operations to differ from our expectasion the expectations of our investors, the
trading price of our common stock could be advgraéfected.

In the future, we may engage in exchange rate hgdgitivities in an effort to mitigate the impaétexchange rate fluctuations. If our
hedging activities are not effective, changes imency exchange rates may have a more significap&¢t on our results of operations.

Our ability to use our net operating losses and teredits to offset future taxable income and taxasy be subject to certain limitations.

In general, under Section 382 of the U.S. InteR@tenue Code of 1986, as amended, or the Codeparation that undergoes an
“ownership change” is subject to limitations onatslity to utilize its pre-change net operatingdpor NOL, carryforwards and other tax
attributes, such as research and development ¢diteto offset future taxable income and taxes.

We may in the future experience one or more Se@&gh“ownership changes.” If so, or if we do nohgete sufficient taxable income,
we may not be able to utilize a material portiomof NOLs and tax credits, even if we achieve pabflity. If we are limited in our ability to
use our NOLs and tax credits in future years inclwhwe have taxable income, we will pay more takes if we were able to fully utilize our
NOLs and tax credits. This could materially andexdely affect our results of operations. As of Deber 31, 2014, we had federal and s
net operating loss carryforwards, or NOLs, of $2Q8illion and $31.7 million, respectively, availalib offset future taxable income, due to
prior period losses, which if not utilized will biago expire in 2026 and 2016 for federal and spatgoses, respectively.
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Risks Related to Regulation of our Industry
Senza is subject to extensive governmental regalatand our failure to comply with applicable reqeiments could cause our business
suffer.

The medical device industry is regulated extengitgl governmental authorities, principally the FRAd corresponding state and fore
regulatory agencies and authorities, such as thiegiblative bodies and the EEA Member State Coemigduthorities. The FDA and other
U.S., EEA and foreign governmental agencies anlagities regulate and oversee, among other thimijls,respect to medical devices:

» design, development and manufacturi

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

e product safety

» marketing, sales and distributic

e pre-market regulatory clearance and appro

» conformity assessment procedut

» recorc-keeping procedure

e advertising and promotiol

» recalls and other field safety corrective actic

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

* pos-market studies; ar

» product import and expot

The laws and regulations to which we are subjectamplex and have tended to become more striryenttime. Legislative or
regulatory changes could result in restriction®onability to carry on or expand our operatiorighlr than anticipated costs or lower than
anticipated sales.

Our failure to comply with U.S. federal and staggulations or EEA or other foreign regulations #&glile in the countries where we
operate could lead to the issuance of warningrietieuntitled letters, the imposition of injunetg suspensions or loss of regulatory clearanc
or approvals, product recalls, termination of disttion, product seizures or civil penalties. e thost extreme cases, criminal sanctions or
closure of our manufacturing facilities are possilif any of these risks materialize, our businessld be adversely affected.

Senza is also subject to extensive governmentalii@gpn in foreign jurisdictions, such as Europe,ral our failure to comply with applicabl
requirements could cause our business to suffer.

In the EEA, Senza must comply with the EssentiaiRements laid down in Annex | to the EU Activediantable Medical Devices
Directive. Compliance with these requirements [gexequisite to be able to affix the CE mark toZenvithout which they cannot be marke
or sold in the EEA. To demonstrate compliance whthEssential Requirements and obtain the righffie the CE Mark to Senza, we must
undergo a conformity assessment procedure, whighssaccording to the type of medical device asdliassification. Except for low risk
medical devices (Class | with no measuring functiad which are not sterile), where the manufacteaerissue an EC Declaration of
Conformity based on a self-assessment of the conitfpiof its products with the Essential Requirenseatconformity assessment procedure
requires the intervention of a Notified Body, whishan organization designated by a competent &tithaf an EEA country to conduct
conformity assessments. Depending on the relevaribomity assessment procedure, the Notified Bodyld/
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audit and examine the Technical File and the gualistem for the manufacture, design and finaléatipn of our devices. The Notified Body
issues a CE Certificate of Conformity following sassful completion of a conformity assessment gheeeconducted in relation to the
medical device and its manufacturer and their aonify with the Essential Requirements. This Certife entitles the manufacturer to affix the
CE mark to its medical devices after having preghamed signed a related EC Declaration of Conformity

As a general rule, demonstration of conformity @&fdical devices and their manufacturers with theeftssl Requirements must be bas
among other things, on the evaluation of clinicatidsupporting the safety and performance of thdumts during normal conditions of use.
Specifically, a manufacturer must demonstratetthatdevice achieves its intended performance dumimgnal conditions of use and that the
known and foreseeable risks, and any adverse ewetminimized and acceptable when weighed agtiadtenefits of its intended
performance, and that any claims made about tHerpsnce and safety of the device (e.g., produmtliag and instructions for use) are
supported by suitable evidence. This assessmeritrauzased on clinical data, which can be obtafreed (1) clinical studies conducted on
devices being assessed, (2) scientific literatie fsimilar devices whose equivalence with the sse device can be demonstrated or (3) bof
clinical studies and scientific literature. Wittspect to active implantable medical devices or €liglevices, the manufacturer must conduct
clinical studies to obtain the required clinicatajainless reliance on existing clinical data frequivalent devices can be justified. The conduc
of clinical studies in the EEA is governed by detiregulatory obligations. These may include #guirement of prior authorization by the
competent authorities of the country in which thalg takes place and the requirement to obtainséipe opinion from a competent Ethics
Committee. This process can be expensive and tioresuming.

In order to continue to sell Senza in Europe, watmaintain our CE Mark and continue to comply vaéntain EU Directives. Our
failure to continue to comply with applicable fageiregulatory requirements, including those adrtenésd by authorities of the EEA countries,
could result in enforcement actions against usuing refusal, suspension or withdrawal of our Céttificates of Conformity by our Notified
Body (the British Standards Institution, or BSIhish could impair our ability to market productstie EEA in the future.

Our business is subject to extensive governmengguiation that could make it more expensive and ¢éironsuming for us to bring Senza to
market in the United States and introduce new orgroved products.

Our products must comply with regulatory requiretsémposed by the FDA in the United States andlamaigencies in foreign
jurisdictions. These requirements involve lengthg detailed laboratory and clinical testing proaedusampling activities, extensive age
review processes, and other costly and time-consymriocedures. It often takes several years tefgdliese requirements, depending on the
complexity and novelty of the product. We also subject to numerous additional licensing and ragwyarequirements relating to safe
working conditions, manufacturing practices, enmir@ntal protection, fire hazard control, and digpha$ hazardous or potentially hazardous
substances. Some of the most important requirementaust comply with include:

» the Federal Food, Drug, and Cosmetic Act and th&’'s implementing regulations (Title 21 CFi
»  European Union CE mark requiremet
* Medical Device Quality Management System Requirdm@d80 13485:2003
* Occupational Safety and Health Administration regmients; an
» California Department of Health Services requiretas
Government regulation may impede our ability todwoet clinical studies and to manufacture and sgllexisting and future products.
Government regulation also could delay our marketihnew products for a considerable period of tand impose costly procedures on our

activities. The FDA and other regulatory agencies mot approve Senza and any of our future produtes timely basis, if at all. Any delay
obtaining, or failure to obtain, such approvalsldmegatively impact our marketing of any futurequcts and reduce our product revenues.
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Our products remain subject to strict regulatomtoas on manufacturing, marketing and use. We braforced to modify or recall a
product after release in response to regulatoigmot unanticipated difficulties encountered imgral use. Any such action could have a
material effect on the reputation of our productd an our business and financial position.

Further, regulations may change, and any additimgilation could limit or restrict our ability tese any of our technologies, which
could harm our business. We could also be subjenttv international, federal, state or local reiofes that could affect our research and
development programs and harm our business in esden ways. If this happens, we may have to ingaoifisant costs to comply with such
laws and regulations, which will harm our resuft®perations.

In September 2012, the European Commission puldlipheposals for the revision of the EU regulatogniework for medical devices.
The proposal would replace the Medical Devices @ive and the Active Implantable Medical Devicesdative with a new regulation (the
Medical Devices Regulation). Unlike the Directivhat must be implemented into national laws, thguRation would be directly applicable in
all EEA Member States and so is intended to eliteicarrent national differences in regulation ofdical devices.

In October 2013, the European Parliament approymatkage of reforms to the European Commissiordpgsals. Under the revised
proposals, only designated “special notified botiesuld be entitled to conduct conformity assesstaef high-risk devices, such as active
implantable devices. These special notified boditisneed to notify the European Commission whegytheceive an application for a
conformity assessment for a new high-risk devidee European Commission will then forward the nadifion and the accompanying
documents on the device to the Medical Devices dination Group, or MDCG, (a new, yet to be creatertly chaired by the European
Commission, and representatives of Member Stabegrf opinion. These new procedures may resuftdré-assessment of our existing
medical devices, or a longer or more burdensomesasgent of our new products.

If adopted, the Medical Devices Regulation is expedo enter into force in 2015 and become applkéctivee years thereafter. In its
current form it would, among other things, also @s@ additional reporting requirements on manufecsuof high risk medical devices, impose
an obligation on manufacturers to appoint a “qiedifperson” responsible for regulatory compliares@] provide for more strict clinical
evidence requirements. While we believe that thelivt Device Regulation, if adopted in its curréarm, would likely require reassessmer
Senza, the actual impact on Senza remains unceréess and until the adoption of a final Medicahize Regulation.

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

Senza has been CE Marked in the EEA and approvéltebl/GA in Australia for specific treatments amédomies and, if Senza is
approved by the FDA, it will be approved for spictfeatments and anatomies in the United Statesmal only promote or market the Senza
SCS system for its specifically approved indicasias described on the approved label. We traimauwketing and sales force against
promoting our products for uses outside of the ayga indications for use, known as “off-label us&¥e cannot, however, prevent a physic
from using our product off-label, when in the pltyan’s independent professional medical judgment h&éi@ideems appropriate. There ma
increased risk of injury to patients if physiciattempt to use our product off-label. Furthermtine,use of our product for indications other
than those approved by the applicable regulatody lmay not effectively treat such conditions, whictuld harm our reputation in the
marketplace among physicians and patients.

Physicians may also misuse our product or use ipgyreechniques if they are not adequately traipetentially leading to injury and an
increased risk of product liability. If our produstmisused or used with improper technique, we breyome subject to costly litigation by our
customers or their patients. Product liability alaicould divert management’s attention from ouedmrsiness, be expensive to defend, and
result in
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sizable damage awards against us that may notsgerbby insurance. In addition, if our products approved for sale in the United States
and the FDA determines that our promotional matenatraining constitute promotion of an off-lahele, it could request that we modify our
training or promotional materials or subject usggulatory or enforcement actions, including ttsa@nce of an untitled letter, a warning letter,
injunction, seizure, civil fine or criminal pena&$. It is also possible that other federal, stafere@ign enforcement authorities might take actior
if they consider our business activities to congtipromotion of an off-label use, which could fesusignificant penalties, including, but not
limited to, criminal, civil and/or administrativeepalties, damages, fines, disgorgement, exclus@mn participation in government healthcare
programs, and the curtailment of our operations; éfithese events could significantly harm our hass and results of operations and cause
our stock price to decline.

Further, the advertising and promotion of our piadus subject to EEA Member States laws implemgnbirective 93/42/EEC
concerning Medical Devices, or the EU Medical Desi®irective, Directive 2006/114/EC concerning rasling and comparative advertising,
and Directive 2005/29/EC on unfair commercial piad, as well as other EEA Member State legislagiaverning the advertising and
promotion of medical devices. EEA Member Statediegion may also restrict or impose limitationsaur ability to advertise our products
directly to the general public. In addition, volant EU and national Codes of Conduct provide guiéslon the advertising and promotion of
our products to the general public and may impwsidtions on our promotional activities with héalare professionals.

Senza may in the future be subject to naotificatiomecalls, or voluntary market withdrawals that ctilharm our reputation, business ar
financial results.

The FDA, EEA Competent Authorities and similar igregovernmental authorities have the authoritsetpuire the recall of
commercialized products in the event of materidiciBncies or defects in design or manufacture toatd affect patient safety. In the case of
the FDA, the authority to require a recall musblsed on an FDA finding that there is a reasonattoleability that the device would cause
serious adverse health consequences or death. danrdgrs may, under their own initiative, condupta@duct notification or recall to inform
physicians of changes to instructions for useFtt, lor if a deficiency in a device is found or seisied. A government-mandated recall or
voluntary recall by us or one of our distributooaill occur as a result of component failures, mactufing errors, design or labeling defects o
other issues. Recalls, which include certain ne#ifons and corrections as well as removals, oz&enuld divert managerial and financial
resources and could have an adverse effect orirancial condition, harm our reputation with cuséss) and reduce our ability to achieve
expected revenue.

In addition, the manufacturing of our productstibject to extensive postarket regulation by the FDA and foreign regulatauyhorities
and any failure by us or our contract manufactuoersuppliers to comply with regulatory requirengecbuld result in recalls, facility closures,
and other penalties. We and our suppliers and acintnanufacturers are subject to the FDA’s Quditgtem Regulation, or QSR, and
comparable foreign regulations which govern thehmés$ used in, and the facilities and controls degdhe design, manufacture, quality
assurance, labeling, packaging, sterilization,agfer shipping, and servicing of medical devicegsEhregulations are enforced through peri
inspections of manufacturing facilities. Any maratfaing issues at our or our suppliers’ or contraahufacturers’ facilities, including failure
to comply with regulatory requirements, may regulivarning or untitled letters, manufacturing regtons, voluntary or mandatory recalls or
corrections, fines, withdrawals of regulatory cheares or approvals, product seizures, injunctionthe imposition of civil or criminal
penalties, which would adversely affect our businesults and prospects.

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

Under the FDA medical device reporting, or MDR,ulegions, medical device manufacturers are requoeslibmit information to the
FDA when they receive a report or become awarealtigvice has or may have caused or contributadd&ath or serious injury or has or may
have a malfunction that would likely cause or
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contribute to death or serious injury if the matftion were to recur. All manufacturers placing ncatldevices on the market in the EEA are
legally bound to report incidents involving devitbesy produce or sell to the regulatory agencyoonpetent authority, in whose jurisdiction
the incident occurred. Under the EU Medical Devibagctive (Directive 93/42/EEC), an incident ifided as any malfunction or deteriorat
in the characteristics and/or performance of aag\as well as any inadequacy in the labeling @irktructions for use which, directly or

indirectly, might lead to or might have led to theath of a patient, or user or of other persoris arserious deterioration in their state of he

Malfunction of our products could result in futweluntary corrective actions, such as recalls,uditlg corrections, or customer
notifications, or agency action, such as inspeatioenforcement actions. If malfunctions do ocewe,may be unable to correct the
malfunctions adequately or prevent further malfiomg, in which case we may need to cease manuéaand distribution of the affected
products, initiate voluntary recalls, and redeshyproducts. Regulatory authorities may also tt®ns against us, such as ordering recalls,
imposing fines, or seizing the affected productsy Aorrective action, whether voluntary or involamyt, will require the dedication of our time
and capital, distract management from operatingoosiness, and may harm our reputation and finaresalts.

A recall of our products, either voluntarily or ahe direction of the FDA, an EEA Competent Authoyibr another governmental authority
or the discovery of serious safety issues with purducts, could have a significant adverse impaatus.

The FDA and similar foreign governmental authositieich as the Competent Authorities of the EEA tra@sihave the authority to
require the recall of commercialized products & évent of material deficiencies or defects inglesir manufacture or in the event that a
product poses an unacceptable risk to health. Matwrfers may, under their own initiative, recgliraduct if any material deficiency in a
device is found. A government-mandated or voluntapall by us or one of our distributors could acas a result of an unacceptable risk to
health, component failures, manufacturing erroesjgh or labeling defects or other deficienciesiaades. Recalls of any of our products
would divert managerial and financial resourcesfaank an adverse effect on our reputation, restibperations and financial condition,
which could impair our ability to produce our prathiin a cost-effective and timely manner in ortdemeet our customers’ demands. We may
also be required to bear other costs or take attt@wns that may have a negative impact on ourdwgales and our ability to generate profits.

We may be subject to federal, state and foreignlttezare laws and regulations, and a finding of faite to comply with such laws and
regulations could have a material adverse effectaur business.

Although we do not provide healthcare servicespstiblaims for thirdparty reimbursement, or receive payments directiynfMedicare
Medicaid or other third-party payors for our prothjave are subject to healthcare fraud and abgsgaton and enforcement by federal, state
and foreign governments, which could significamthpact our business. In the United States, the thasmay affect our ability to operate
include, but are not limited to:

» the federal Anti-Kickback Statute, which prolsbamong other things, persons and entities koowingly and willfully soliciting,
receiving, offering, or paying remuneration, dibedr indirectly, in cash or in kind, in exchang® br to induce either the referral
an individual for, or the purchase, lease, ordeeoommendation of, any good, facility, item onges for which payment may be
made, in whole or in part, under federal healthgaograms such as Medicare and Medicaid. A persemtity does not need to
have actual knowledge of this statute or speaifierit to violate it

» federal civil and criminal false claims lawsdazivil monetary penalty laws, including civil whisblower or qui tam actions, that
prohibit, among other things, knowingly presentiogcausing to be presented, claims for paymeapproval to the federal
government that are false or fraudulent, knowinghking a false statement material to an obligatiiopay or transmit money or
property ta
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the federal government or knowingly concealing mowingly and improperly avoiding or decreasing atigation to pay or
transmit money or property to the federal governty

» the federal Health Insurance Portability and@umntability Act of 1996, or HIPAA, which creategdieral criminal laws that prohibit
executing a scheme to defraud any healthcare bgmeiram or making false statements relating atheare matters. A person or
entity does not need to have actual knowledgeeddlstatutes or specific intent to violate th

» HIPAA, as amended by the Health InformationAreddogy for Economic and Clinical Health Act of Z)@r HITECH, and their
respective implementing regulations, which impasguirements on certain covered healthcare provitierdth plans and healthc
clearinghouses as well as their business assotigteperform services for them that involve indivally identifiable health
information, relating to the privacy, security anahsmission of individually identifiable healthfanmation without appropriate
authorization, including mandatory contractual te@as well as directly applicable privacy and ségwtandards and requiremer

» the federal physician sunshine requirementgutite Patient Protection and Affordable Care Astamended by the Health Care
and Education Reconciliation Act, or collectivetlye ACA, which require certain manufacturers ofg#udevices, biologics, and
medical supplies to report annually to the U.S. &&pent of Health and Human Services informatidateel to payments and other
transfers of value to physicians (defined to inelg@ctors, dentists, optometrists, podiatrists@mbpractors) and teaching
hospitals, and ownership and investment intereslts iy physicians and their immediate family mersb&he period between
August 1, 2013 and December 31, 2013 was therégirting period, and manufacturers were requina@port aggregate payment
data by March 31, 2014, and to report detailed maytrdata and submit legal attestation to the acguwhsuch data by June 30,
2014. Thereafter, manufacturers must submit refoyrthe 90th day of each subsequent calendar

» state and foreign law equivalents of each efahove federal laws, such as state anti-kickbadKalse claims laws that may apply
to items or services reimbursed by any third-ppayor, including commercial insurers; state laveg tequire device companies to
comply with the industry’s voluntary compliance dgiines and the relevant compliance guidance progated! by the federal
government, or otherwise restrict payments that beagnade to healthcare providers and other poteefexral sources; state laws
that require device manufacturers to report infdiomarelated to payments and other transfers afevéd physicians and other
healthcare providers or marketing expenditures;saat and foreign laws governing the privacy aaligty of health information
in certain circumstances, many of which differ freach other in significant ways and often are meempted by HIPAA

The scope and enforcement of each of these lawscisrtain and subject to rapid change in the cusawironment of healthcare reform,
especially in light of the lack of applicable prdeat and regulations. Federal and state enforcebuslies have recently increased their scrt
of interactions between healthcare companies aalthvare providers, which has led to a number eéstigations, prosecutions, convictions
and settlements in the healthcare industry. Redpgrid investigations can be time-and resource+wwmsg and can divert management’s
attention from the business. Additionally, as ailtesf these investigations, healthcare provides entities may have to agree to additional
onerous compliance and reporting requirements dopa consent decree or corporate integrity agesd. Any such investigation or
settlement could increase our costs or otherwise ba adverse effect on our business

If our operations are found to be in violation afyaf the laws described above or any other goveniai regulations that apply to us r
or in the future, we may be subject to penaltiesluiding civil and criminal penalties, damagesefindisgorgement, exclusion from
governmental health care programs, and the curtaiiror restructuring of our operations, any of vatgould adversely affect our ability to
operate our business and our financial results.
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Healthcare legislative reform measures may have atemial adverse effect on u

In March 2010, the ACA was signed into law, whiobludes, among other things, a deductible 2.3%sexXeix on any entity that
manufactures or imports medical devices offeredsébe in the United States, with limited exceptjaféective January 1, 2013. This excise ta
is resulting in a significant increase in the taxden on our industry, and if any efforts we unalegtto offset the excise tax are unsuccessful a
we begin to sell the product in the United Staties,increased tax burden could have an adverset effieour results of operations and cash
flows. Other elements of the PPACA, including conapiae effectiveness research, an independent patyadisory board and payment
system reforms, including shared savings pilots@hdr provisions, may significantly affect the pant for, and the availability of, healthcare
services and result in fundamental changes to & tealthcare reimbursement programs, any of wimiais materially affect numerous aspects
of our business.

In addition, other legislative changes have beep@sed and adopted in the United States since @fewas enacted. On August 2, 20
the Budget Control Act of 2011 among other thingeated measures for spending reductions by Conghedoint Select Committee on Defi
Reduction, tasked with recommending a targetedideéduction of at least $1.2 trillion for the ye2013 through 2021, was unable to reach
required goals, thereby triggering the legislatioattomatic reduction to several government progrdrhis includes aggregate reductions of
Medicare payments to providers up to 2% per figeak, which went into effect on April 1, 2013, amill remain in effect through 2024 unless
additional Congressional action is taken. On JanBaR013, the American Taxpayer Relief Act of 20d2the ATRA, was signed into law
which, among other things, further reduced Medigaygments to certain providers, including hospitals

We expect that additional state and federal healthreform measures will be adopted in the futang, of which could limit the amounts
that federal and state governments will pay foltheare products and services, which could resuleduced demand for our product
candidates or additional pricing pressures.

Our future success depends on our ability to depeleceive regulatory clearance or approval for,caimtroduce new products or product
enhancements that will be accepted by the marked itimely manner.

It is important to our business that we build agfiire of product offerings for treatment of chropan. As such, our success will depend
in part on our ability to develop and introduce rawducts. However, we may not be able to succlgsfevelop and obtain regulatory
clearance or approval for product enhancementsewrproducts, or these products may not be accéptptiysicians or the payors who
financially support many of the procedures perfatméth our products.

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

» identify and anticipate physician and patient nqedgerly;

» develop and introduce new products or product ecdraents in a timely manne

« avoid infringing upon the intellectual propertyhtg of third parties

» demonstrate, if required, the safety and efficdayeav products with data from preclinical and alilistudies
» obtain the necessary regulatory clearances or aglsréor new products or product enhanceme

» comply fully with FDA and foreign regulations on rkating of new devices or modified produc

« provide adequate training to potential users ofgyaducts; an

e receive adequate coverage and reimbursement foeguoes performed with our produc
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If we do not develop new products or product enbarents in time to meet market demand or if thenesisfficient demand for these
products or enhancements, or if our competitoreéhice new products with functionalities that arpesior to ours, our results of operations
will suffer.

Risks Related to Our Common Stock

We incur significantly increased costs and devotdbstantial management time as a result of operatiaga public company.

As a public company, we incur significant legalc@anting and other expenses that we did not insar private company. For example,
we are subject to the reporting requirements ofStheurities Exchange Act of 1934, as amended,ecExthange Act, and are required to
comply with the applicable requirements of the &ads-Oxley Act of 2002, or the Sarbanes-Oxley et the Dodd-Frank Wall Street
Reform and Consumer Protection Act, as well assrated regulations subsequently implemented by H@ &d the New York Stock
Exchange, including the establishment and maintnaheffective disclosure and financial contraisl @hanges in corporate governance
practices. We expect that compliance with thesairements will increase our legal and financial ptiance costs and will make some
activities more time consuming and costly.

In addition, we expect that our management andr gteesonnel will need to divert attention from agt@mnal and other business mattei
devote substantial time to these public companyirements. In particular, we expect to incur sigaifit expenses and devote substantial
management effort toward ensuring compliance vhighrequirements of Section 404 of the SarbanesyQdde which will increase when we
are no longer an emerging growth company, as difiyethe JOBS Act. We will need to hire additioaatounting and financial staff with
appropriate public company experience and techaioadunting knowledge and may need to establishtamal audit function. We cannot
predict or estimate the amount of additional cestsmay incur as a result of becoming a public campa the timing of such costs. Additional
compensation costs and any future equity awardsneilease our compensation expense, which woualease our general and administrative
expense and could adversely affect our profitabilife also expect that operating as a public compalh make it more difficult and expensi
for us to obtain director and officer liability imsance on reasonable terms. As a result, it mapdre difficult for us to attract and retain
qualified people to serve on our board of directots board committees or as executive officers

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

The trading price of our common stock could be lyigiolatile and could be subject to wide fluctuatian response to various factors,
some of which are beyond our control. These fadgtaiside those discussed in this “Risk Factorstisecof this document and others such as:

e announcements related to our PMA submission wihRRA for Senza, and related announcements refatertyulatory approval t
market Senza in the United Stat

» results from, or any delays in, clinical tqabgrams relating to our product candidates, inolwdhe ongoing and planned U.S.
clinical trials for Senze

e announcements of new products by us or our conopgt

e adverse actions taken by regulatory agenci#snespect to our clinical trials, manufacturinggly chain or sales and marketing
activities;

* our operating result:
» changes or developments in laws or regulationsegige to our product:
» any adverse changes in our relationship with angufaecturers or supplier

» the success of our efforts to acquire or develajitiadhal products
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* any intellectual property infringement actions ihigh we may become involve

e announcements concerning our competitors or theéaaledkevice industry in gener:

» achievement of expected product sales and prdfttgk

« manufacture, supply or distribution shortag

» actual or anticipated fluctuations in our operatiagults;

» FDA or other U.S. or foreign regulatory actionseaffng us or our industry or other healthcare mefareasures in the United Stat
» changes in financial estimates or recommendatigreeburities analyst:

e trading volume of our common stoc

» sales of our common stock by us, our executiveeffi and directors or our stockholders in the &t

» general economic and market conditions and ovéualiuations in the United States equity markets

» the loss of any of our key scientific or managengarsonnel

In addition, the stock markets in general, andntlaekets for medical device stocks in particulavehexperienced volatility that may he
been unrelated to the operating performance ofsthesr. These broad market fluctuations may adieastect the trading price or liquidity of
our common stock. In the past, when the markeemfa stock has been volatile, holders of thatlstmve sometimes instituted securities ¢
action litigation against the issuer. If any of stwckholders were to bring such a lawsuit agaiastve could incur substantial costs defending
the lawsuit and the attention of our managementavbe diverted from the operation of our businegsich could seriously harm our financial
position. Any adverse determination in litigatiaouéd also subject us to significant liabilities.

An active, liquid and orderly market for our commastock may not develo

Prior to our IPO in November 2014, there had beepublic market for shares of our common stock, améctive public market for our
shares may not develop or be sustained. An actidéng market may not develop following the consuatiomn of our IPO or, if it is developed,
may not be sustained. Further, certain of our xjgnstitutional investors, including investordilédted with certain of our directors, purchas
an aggregate of 365,000 shares of our common sidblat offering and consequently fewer shares begctively traded in the public market
because these stockholders are restricted froingétie shares by restrictions under applicablersties laws and the lock-up agreements
entered into in connection with our IPO, which wibtduce the liquidity of the market for our comnstock. The lack of an active market
may impair our stockholders’ ability to sell thelrares at the time they wish to sell them or at@e ghat they consider reasonable. An inactive
market may also impair our ability to raise capitglselling shares and may impair our ability tquice other businesses or technologies or in:
license new product candidates using our sharesrasderation.

If securities or industry analysts issue an adversemisleading opinion regarding our stock, our stk price and trading volume coul
decline.

The trading market for our common stock is influethdy the research and reports that industry argexs analysts publish about us or
our business. If any of the analysts who covesssas an adverse or misleading opinion regardingursusiness model, our intellectual
property or our stock performance, or if our clalitrials and operating results fail to meet thpestations of analysts, our stock price would
likely decline. If one or more of these analystasgcoverage of us or fail to publish reports oregsilarly, we could lose visibility in the
financial markets, which in turn could cause oocktprice or trading volume to decline.
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We are an “emerging growth company” and as a resoftthe reduced disclosure and governance requireseapplicable to emerging
growth companies, our common stock may be lessaattve to investors

We are an “emerging growth company,” as definethénJOBS Act, and we intend to take advantage rtdiceexemptions from various
reporting requirements that are applicable to opludlic companies that are not emerging growth amgs including, but not limited to, not
being required to comply with the auditor attestatiequirements of Section 404, reduced discloshligations regarding executive
compensation in our periodic reports and proxyest&nts and exemptions from the requirements ofitpka nonbinding advisory vote on
executive compensation and stockholder approvahgfgolden parachute payments not previously aggkdWe cannot predict if investors
will find our common stock less attractive becawsewill rely on these exemptions. If some invesfard our common stock less attractive i
result, there may be a less active trading madkeddir common stock and our stock price may be molaile. We may take advantage of
these reporting exemptions until we are no longegraerging growth company. We will remain an enmeggjrowth company until the earlier
of (1) the last day of the fiscal year (a) follogithe fifth anniversary of the completion of ouQfh November 2014, (b) in which we have
total annual gross revenue of at least $1.0 billayr(c) in which we are deemed to be a large acagdd filer, which means the market value of
our common stock that is held by non-affiliateseeds $700 million as of the prior June 30th, andh@ date on which we have issued more
than $1.0 billion in non-convertible debt during thrior three-year period.

If we are unable to implement and maintain effeativnternal control over financial reporting in théuture, investors may lose confidence
the accuracy and completeness of our financial refsoand the market price of our common stock colld adversely affected.

As a public company, we are required to maintaierimal control over financial reporting and to regmy material weaknesses in such
internal control. Section 404 of the Sarbanes-OReyrequires that we evaluate and determine tfez@feness of our internal control over
financial reporting and, beginning with our secamhual report following our IPO, which will be four fiscal year ending December 31, 2(
provide a management report on internal controt émancial reporting. The Sarbanes-Oxley Act alsguires that our internal control over
financial reporting be attested to by our independegistered public accounting firm, to the extertare no longer an “emerging growth
company,”as defined by the JOBS Act. We do not expect telmar independent registered public accounting fittest to our internal contr
over financial reporting for so long as we are ererying growth company.

If we have a material weakness in our internal mdmver financial reporting, we may not detecbesron a timely basis and our financ
statements may be materially misstated. We ateeiptocess of designing and implementing the iatezontrol over financial reporting
required to comply with this obligation, which pess will be time consuming, costly and complicatedie identify material weaknesses in
our internal control over financial reporting, ievare unable to comply with the requirements otiSe04 in a timely manner, if we are
unable to assert that our internal control oveairdicial reporting are effective, or, when requinedhie future, if our independent registered
public accounting firm is unable to express an igpiras to the effectiveness of our internal contradr financial reporting, investors may lose
confidence in the accuracy and completeness dfimamcial reports and the market price of our comratock could be adversely affected, anc
we could become subject to investigations by theksexchange on which our securities are listeel IBEC, or other regulatory authorities,
which could require additional financial and maragat resources.

If we sell shares of our common stock in future fincings, stockholders may experience immediate titiiu and, as a result, our stock pric
may decline.

We may from time to time issue additional sharesashmon stock at a discount from the current trggirice of our common stock. As a
result, our stockholders would experience immedidteion upon the purchase of any shares of ourroon stock sold at such discount. In
addition, as opportunities present themselves, we
may enter into financing or similar arrangementthmfuture, including the issuance of debt sei@sippreferred
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stock or common stock. If we issue common stockeaurities convertible into common stock, our comrstmckholders would experience
additional dilution and, as a result, our stoclc@ninay decline.

Sales of a substantial number of shares of our coomrstock in the public market could cause our stqaiice to fall.

If our existing stockholders sell, or indicate atention to sell, substantial amounts of our commstock in the public market after the
lock-up and other legal restrictions on resaleanrection with our IPO lapse, the trading priceaf common stock could decline. As of
December 31, 2014, we had outstanding a total pfegmately 24.9 million shares of common stock tlse shares, 8,050,000 shares of ou
common stock are freely tradable, without restittiexcept as otherwise applicable), in the pubkicket. However, J.P. Morgan
Securities LLC and Morgan Stanley & Co. LLC, thadaunderwriters of our IPO, may, in their sole dition, permit our officers, directors &
other stockholders who are subject to lock-up ageses to sell shares prior to the expiration ofitiok-up agreements.

The lock-up agreements pertaining to our IPO wipiee on May 4, 2015, following which at least ampgmately 17.2 million shares of
common stock will be eligible for sale in the pahiharket, approximately 15.2 million of which shaege held by current directors, executive
officers and other affiliates and may be subje®tibe 144 under the Securities Act.

In addition, as of December 31, 2014, approximadelymillion shares of common stock that are sutifeoutstanding options will
become eligible for sale in the public market te éxtent permitted by the provisions of variougimgsschedules, the lock-up agreements and
Rule 144 and Rule 701 under the Securities A¢hd$e additional shares of common stock are soléljtas perceived that they will be sold,
the public market, the trading price of our comnstock could decline.

The holders of approximately 18.1 million share®wif outstanding common stock as of December 314,2@cluding shares issuable
upon exercise of outstanding options, will be é&dito rights with respect to the registrationtwit shares under the Securities Act, subject to
vesting schedules and to the lock-up agreementsided above. Registration of these shares undeBéturities Act would result in the share:
becoming freely tradable without restriction untler Securities Act, except for shares purchaseaffiliates. Any sales of securities by these
stockholders could have a material adverse effethe trading price of our common stock.

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

As of December 31, 2014, our executive officersectprs, holders of 5% or more of our capital staol their respective affiliates
beneficially owned approximately 61.3% of our oatgting voting stock. These stockholders will hawedbility to influence us through this
ownership position, and may be able to determihmatters requiring stockholder approval. For exemihese stockholders may be able to
control elections of directors, amendments of aganizational documents, or approval of any mergge of assets, or other major corporate
transaction. This may prevent or discourage unisatiacquisition proposals or offers for our comnstock that our stockholders may feel are
in their best interest.

Provisions in our charter documents and under Delare law could discourage a takeover that stockhatdmay consider favorable and m
lead to entrenchment of management.

Our amended and restated certificate of incorpamadind amended and restated bylaws contain prosisi@t could significantly reduce
the value of our shares to a potential acquiretetely or prevent changes in control or changesiimmanagement without the consent of our
board of directors. The provisions in our charecuments include the following:

» aclassified board of directors with thngear staggered terms, which may delay the abifigtackholders to change the member
of a majority of our board of director
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no cumulative voting in the election of directosdyich limits the ability of minority stockholders elect director candidate

the exclusive right of our board of directassetect a director to fill a vacancy created byekpansion of the board of directors or
the resignation, death or removal of a directoriclviprevents stockholders from being able to fitancies on our board of
directors;

the required approval of at least 66 2/3% efghares entitled to vote to remove a directocémse, and the prohibition on removal
of directors without caus

the ability of our board of directors to autizerthe issuance of shares of preferred stock@détermine the price and other terms
of those shares, including preferences and votgigs, without stockholder approval, which couldused to significantly dilute tF
ownership of a hostile acquirc

the ability of our board of directors to alter diylaws without obtaining stockholder approy

the required approval of at least 66 2/3% of there$ entitled to vote at an election of directoradopt, amend or repeal our byle
or repeal the provisions of our amended and rabtadificate of incorporation regarding the eleatand removal of director

a prohibition on stockholder action by writtemnsent, which forces stockholder action to bertaktean annual or special meeting of
our stockholders

the requirement that a special meeting of stotders may be called only by the board of dires;tarhich may delay the ability of
our stockholders to force consideration of a prapos to take action, including the removal of dis; anc

advance notice procedures that stockholders muasplyowith in order to nominate candidates to ouaudoof directors or to propa
matters to be acted upon at a stockholders’ meetihigth may discourage or deter a potential acqdifmm conducting a
solicitation of proxies to elect the acqu’s own slate of directors or otherwise attemptinglitain control of us

In addition, these provisions would apply even & were to receive an offer that some stockholderg consider beneficial.

We are also subject to the atgkeover provisions contained in Section 203 ofleéaware General Corporation Law. Under Sectia,
a corporation may not, in general, engage in anessi combination with any holder of 15% or morés€apital stock unless the holder has
held the stock for three years or, among otheriaes, the board of directors has approved thesaetion.

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

Our amended and restated certificate of incorpamadnd amended and restated bylaws provide thatilviemdemnify our directors and
officers to the fullest extent permitted by Delaaéaw.

In addition, as permitted by Section 145 of theaare General Corporation Law, our amended andtezsbylaws and our
indemnification agreements that we have enterexvinith our directors and officers provide that:

we will indemnify our directors and officersrfeerving us in those capacities or for servingothusiness enterprises at our reques
to the fullest extent permitted by Delaware lawldDare law provides that a corporation may indegnsifch person if such person
acted in good faith and in a manner such persaonrsdbly believed to be in or not opposed to thé ibesrests of the registrant and,
with respect to any criminal proceeding, had ngoeable cause to believe such pe's conduct was unlawfu
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we may, in our discretion, indemnify employaesl agents in those circumstances where indemindfices permitted by applicable
law;

* we are required to advance expenses, as incuaedy tdirectors and officers in connection withatefing a proceeding, except t
such directors or officers shall undertake to repagh advances if it is ultimately determined thath person is not entitled to
indemnification;

» we will not be obligated pursuant to our amehded restated bylaws to indemnify a person wisipeet to proceedings initiated by
that person against us or our other indemniteegmwith respect to proceedings authorized byboard of directors or brought to
enforce a right to indemnificatiol

» the rights conferred in our amended and redtagéaws are not exclusive, and we are authoriaezhter into indemnification
agreements with our directors, officers, employa®s agents and to obtain insurance to indemnifia pecsons; an

* we may not retroactively amend our amendedrasthted bylaw provisions to reduce our indemmificaobligations to directors,
officers, employees and ager

We do not currently intend to pay dividends on acommon stock, and, consequently, our stockholdexsility to achieve a return on their
investment will depend on appreciation in the prioEour common stock.

We do not currently intend to pay any cash divideond our common stock for the foreseeable future.cdfrently intend to invest our
future earnings, if any, to fund our growth. Additally, the terms of our credit facility prohibis trom paying cash dividends on our capital
stock. Therefore, our stockholders are not likelyeiceive any dividends on our common stock forftineseeable future. Since we do not in
to pay dividends, our stockholders’ ability to rieeea return on their investment will depend on &rtyre appreciation in the market value of
our common stock. There is no guarantee that amnoon stock will appreciate or even maintain thegoat which our stockholders have
purchased it.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

Our corporate headquarters and research and devehtfacilities are located in Menlo Park, Calife;rwhere we lease and occupy
approximately 20,900 square feet of office and fatmy space. In March 2015 we extended this lsash that it expires in September 30,
2015. We also lease office space in Switzerlandaasithall warehouse space in Menlo Park, California.

Subsequent to December 31, 2014, we entered ietisa agreement for approximately 50,000 squatefesfice space located in
Redwood Shores, California for a period beginnimgeJ2015 through May 2022 with initial annual paytseof approximately $2.0 million,
increasing to annual payments of $2.4 million ie final year of the lease term.

For additional information, see NoteGommitments and ContingencigfsNotes to Consolidated Financial Statements i IRdtem 8
of this Report.

ITEM 3. LEGAL PROCEEDINGS

We may from time to time be involved in variousdégroceedings of a character normally inciderthtoordinary course of our busine
We are not currently subject to any material lgateedings.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STORHOLDER MATTERS, AND ISSUER PURCHASES
OF EQUITY SECURITIES

Price Range of Common Stock

Our common stock has been publicly traded on th& Merk Stock Exchange, or the NYSE, under the syimid®RO” since the initial
public offering, or IPO, of our common stock on Mawer 6, 2014. Prior to that time, there was ndipufarket for our common stock. The
following table sets forth on a per share basistHe periods indicated, the low and high salegwiaf our common stock as reported by the
NYSE.

Year Ended December 31, 20: High Low
Fourth quarter (beginning November 6) $39.37 $25.0(

Holders of Record

At March 2, 2015, there were approximately 3,5@clsholders of record of our common stock, and thsiieg price per share of our
common stock was $44.19. Since many of our shdresmmon stock are held by brokers and other unstits on behalf of stockholders, we
are unable to estimate the total number of stodérslrepresented by these record holders.

Dividends

We have never declared or paid cash dividends oo@umon stock. Additionally, the terms of our dtddcility with Capital Royalty
Partners prohibit us from paying cash dividendewncapital stock without their prior consent. Besawe currently intend to retain all future
earnings to finance future growth, we do not aptité paying any cash dividends in the near future.
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Stock Performance Graph

The following graph illustrates a comparison of thial cumulative stockholder return on our commtotk since November 6, 2014, which is
the date our common stock first began trading er\tew York Stock Exchange, to two indices: the &% Composite Index and the S&P
Healthcare Equipment Index. The stockholder restnown in the graph below is not necessarily indieadf future performance, and we do
make or endorse any predictions as to future studkd returns. This graph shall not be deemed ¢gwlg material” or be deemed “filed” for
purposes of Section 18 of the Exchange Act, orratise subject to the liabilities under that Sectiand shall not be deemed to be incorporate
by reference into any of our filings under the Sams Act, whether made before or after the datieebf and irrespective of any general
incorporation language in any such filing.
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Recent Sales of Unregistered Securities

From January 1, 2014 through December 31, 20140kkand issued the following unregistered se@giti

1. Prior to filing our registration statement orrfRdS-8 in November 2014, we granted stock optiontsstock awards to employees, directors
and consultants under our 2007 Stock Incentive,Rlammended, covering an aggregate of 696,608sbacommon stock, at a weighted
average exercise price of $11.95 per share. Oéflogions covering an aggregate of 4,707 shares gancelled without being exercised.

2. Prior to filing our registration statement orrRdS-8 in November 2014, we sold an aggregate 0f48. shares of common stock to
employees, directors and consultants for cash dereion in the aggregate amount of $1.1 millionruthe exercise of stock options and stocl
awards.

We claimed exemption from registration under theuiies Act for the sales and issuances of sdesrih the transactions described in
paragraphs (1) and (2) above under Section 4(aj({®)e Securities Act in that such sales and issesudid not involve a public offering or
under Rule 701 promulgated under the SecuritiesiAd¢hat they were offered and sold either purst@mritten compensatory plans or
pursuant to a written contract relating to comp#asaas provided by Rule 701.
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Initial Public Offering
Use of Proceeds

In November 2014, we completed our IPO and issy@8i08000 shares of our common stock, includingutinderwriter's exercise of their
over-allotment option, at an initial offering prit@the public of $18.00. We received net procdeata the IPO of approximately $131.6
million, after deducting underwriting discounts azmaimmissions of approximately $10.1 million andraated offering costs of approximately
$3.1 million. None of the expenses associated thieghPO were paid to directors, officers, personsing 10% or more of any class of equity
securities, or to their associates, or to ouriaffis. The underwriters were J.P. Morgan, Morgami8y, Leerink Partners and JMP Securities.

Shares of our common stock began trading on the Yak Stock Exchange on November 6, 2014. The shaeze registered under the
Securities Act on registration statement on Forfn(&egistration No. 333-199156), which was declafective by the SEC on November 5,
2014.

We expect to use the proceeds from the IPO to fumdctivities related to seeking U.S. regulatgrgraval and preparing for the
commercial launch of Senza in the United States fanworking capital and general corporate purgo3éere has been no material change ir
the planned use of proceeds from our IPO as destithour prospectus dated November 5, 2014, ¥iligal the SEC pursuant to Rule 424(b)
under the Securities Act of 1933, as amended.

Purchases of Equity Securities by the Issuer and Afiated Purchasers

None.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected consolidated financial datqualified in its entirety by, and should be réadonjunction with the consolidated
financial statements and the notes thereto includ&rt 11, Item 8 and Management’s Discussion Andlysis of Financial Condition and
Results of Operations included in Part Il, Itemf This Report. The selected consolidated staten@ritecome data for each of the three yea
the period ended December 31, 2014, and the cdasedl balance sheet data as of December 31, 2013 ,ahd 2012 have been derived from
our audited consolidated financial statements.

(in thousands, except per share datz 2014 2013 2012
Selected Consolidated Statements of Income Dal
Revenue $ 32,57 $ 23,50( $ 18,15(
Cost of revenue 11,27¢ 9,47: 7,52
Gross profit 21,29t 14,027 10,62!
Operating expense
Research and developmt 19,82 20,34t 15,65¢
Sales, general and administrat 29,77, 18,83 14,09¢
Total operating expens 49,60 39,17¢ 29,75:
Loss from operation (28,30¢6) (25,15) (19,130
Interest and other income (expense), (1,896 (507) 32E
Loss before income tax (30,207 (25,657) (18,80
Income tax provisiol 47¢ 362 162
Net loss $ (30,680 $(26,019) $(18,96))
Basic and diluted net loss per common sl $ (6.94) $ (29.89) $ (38.59
Shares used in computing basic and diluted netdessommon share 876

4,440,66. 932 494,06t

As of December 31

2014 2013 2012
Selected Consolidated Balance Sheet Dal
Cash and cash equivalel $ 25,281 $ 12,40¢ $ 5,61¢
Shor-term investment $151,52: $44,12; $ 24,99°
Working capital $190,32° $ 66,87( $ 43,57
Total asset $202,49¢ $ 75,41 $ 49,11
Notes payabl $ 19,51 $ — $ —
Total stockholder equity (deficit) $172,07( $(85,790) $(61,79¢)

ITEM 7. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL GONDITION AND RESULTS OF OPERATIONS

This Annual Report on Form 10-K includes “forwambking statements” within the meaning of the fetlseaurities laws, particularly
statements referencing our expectations relatirgegroductivity of our sales force, revenuesedefd revenues, cost of revenues, operating
expenses, stock-based compensation, and provimandome taxes; the growth of our customer baslecastomer demand for our products;
the sufficiency of our cash balances and cash flowthe next 12 months; the impact of recent clearig accounting standards; market risk
sensitive instruments, contractual obligations; asslimptions underlying any of the foregoing. Imeaases, forward-looking statements can
be identified by the use of terminology such asyrhawill,” “expects,” “intends,” “plans,” “anticipates,” “estimates,” “potential,” or
“continue,” or the negative thereof, or other conasée terminology. Although we believe that the eotations reflected in the forward-looking

statements contained herein are reasonable, tkpsetations or any of the forward-looking statersertuld

77



Table of Contents

prove to be incorrect, and actual results coulfédihaterially from those projected or assumedeforward-looking statements. Our future
financial condition and results of operations, & &s any forward-looking statements, are sulifecisks and uncertainties, including but not
limited to the factors set forth in this Report enéart |, ltem 1ARisk Factors All forward-looking statements and reasons wisuhs may
differ included in this Report are made as of thtedf the filing of this Report, and we assumehbligation to update any such forward-
looking statements or reasons why actual resulisdifter.

The following discussion should be read in conjiorctvith our consolidated financial statements aatks thereto appearing in Part I,
Item 8 of this Report.

Overview

We are a medical device company that has develapgdommercialized an innovative neuromodulati@tfpim for the treatment of
chronic pain. Our Senza system is the only spioad stimulation, or SCS, system that delivers oopgetary HF10 therapy. Our SENZA-
RCT U.S. pivotal study, a non-inferiority study, nits primary and secondary endpoints, and our-poststatistical analysis supports the
superiority of HF10 therapy over traditional SC8rtpies for treating both leg and back pain. W8BIBS therapy is indicated and reimbursed
for treating back and leg pain, it has limited edfiy in back pain and is utilized primarily foratmg leg pain, which has limited its market
adoption. In our pivotal study, HF10 therapy wamdastrated to provide significant and sustainedk Ipain relief in addition to leg pain relief.
Additionally, HF10 therapy was demonstrated to pte\pain relief without paresthesia, a constamlitig sensation that is the basis of
traditional SCS therapy. By utilizing anatomicaddeplacement instead of relying on paresthesiaOHRérapy is designed to reduce variability
in the operating procedure, providing meaningfuidfis to both patients and physicians. We beliggere positioned to transform and grow
the approximately $1.5 billion existing global S@@rket under current reimbursement by treating Ipadk in addition to leg pain and by
eliminating paresthesia.

Senza received a CE Mark in 2010, and full comnadirgition commenced in Europe and Australia in 284d is reimbursed under
existing SCS codes. We market our products to playss and sell to hospitals and outpatient surgengers through both a direct sales
organization and distributors in Australia, anddhe. During 2011, we established our internatisadds organizations to support our product
launch outside of the United States. Senza isunwoéntly approved for sale in the United Stateswwadave not generated any sales revenue
within the United States. We submitted our PMAHhe EDA in June 2014, and, in January 2015, we vede letter from the FDA informing
us of the approvability of our PMA, subject to skction of regulatory inspections and audits ohufacturing facilities, methods and controls
for Senza, as well as finalization of the produabeling with the FDA. We are working to satisftbonditions of approval and anticipate
initial commercial availability in the U.S. by m2D15, if approved by the FDA, but there can be sgueance we will receive FDA approval
within this timeframe or at all.

Since our inception, we have financed our operatfmmarily through equity financings and borrowsngnder our debt facility. Our
accumulated deficit as of December 31, 2014 wa® $lillion. A significant amount of our capitalsa@urces has been used to support the
development of Senza and our HF10 therapy, inctydinr pivotal clinical trial, SENZA-RCT, which wnitiated in May 2012. We intend to
make a significant investment building our U.S. coencial infrastructure and sales force and in ridagiand training our sales representative;
for U.S. commercialization. We also intend to coné to make significant investments in researchdevelopment to develop Senza to treat
other chronic pain indications, including condugttlinical trials to support our future regulat@ybmissions. As a result of these and other
factors, we expect to continue to incur net logsethe next several years and we expect to requibstantial additional funding, which may
include future equity and debt financings.

We rely on third-party suppliers for all of the cpoments of Senza and for the assembly of the sy$flamy of these suppliers are
currently single source suppliers. We are alsoirequo maintain high levels of inventory, and aa®sult, we are subject to the risk of
inventory obsolescence and expiration, which mag ke
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inventory impairment charges. In particular, aspsepare for our commercial launch of Senza in tte Uve intend to substantially increase
our levels of inventory in order to meet our estedademand and, as a result, incur significant ediperes associated with such increases in
our inventory. Additionally, as compared to direwnufacturers, our dependence on third-party matwiers exposes us to greater lead times
increasing our risk of inventory obsolesce compeeit.

On November 5, 2014, our registration statemerffanm S-1 relating to our initial public offeringq@) of common stock became
effective. Our IPO closed on November 12, 2014 ktivtime we issued 8,050,000 shares of our comstark, which included 1,050,000
shares issued pursuant to the exercise in fulhbyuhderwriters of their over-allotment option. Yéeeived cash proceeds of approximately
$131.6 million from the IPO, net of underwritingsdounts and commissions and estimated offering gast by us.

Important Factors Affecting our Results of Operatians

We believe that the following factors have impacied we expect will continue to impact our resaftsperations.

We Do Not Expect Our Revenue Growth Rate in Intetio@al Markets to Continue at Historic Rates

Our revenue increased from $18.2 million to $23illion to $32.6 million in the fiscal years 2012)23 and 2014, respectively. Revenue
increased as a result of our sales of Senza inpgwuand Australia; however, we do not expect toinaetthis rate of revenue growth in these
international markets given our existing penetratiothese markets. Due to governmental reimburagremnstraints in the European SCS
market limiting the number of annual SCS implamtd aur current penetration in these markets, weeqo grow less rapidly in the future
than we have in the past in this market.

Significant Investment in U.S. Sales Organizatic

We have started to make significant investmentsitding our U.S. commercial infrastructure andesdbrce and in recruiting and
training our sales representatives for U.S. comiakzation. This is a lengthy process that requiezsuiting appropriate sales representatives
establishing a commercial infrastructure in thetehiStates, and training our sales representatweswill require significant investment by us
in advance of PMA approval. Following initial traig for Senza, our sales representatives typicatiyire lead time in the field to grow their
network of accounts and produce sales results.eSsfdly recruiting and training a sufficient numioé productive sales representatives is
required to achieve growth at the rate we expect.

Importance of Physician Awareness and Acceptancesehze

We continue to invest in programs to educate imtigonal physicians who treat chronic pain aboutatieantages of Senza. This requires
significant commitment by our marketing team anésarganization, and can vary depending upon liysipian’s practice specialization,
personal preferences and geographic location. Weanpeting with well-established companies inindustry that have strong existing
relationships with many of these physicians. Edaggbhysicians about the advantages of Senza,rdlugmncing these physicians to use Senz:
to treat chronic pain, is required to grow our reye

Access to Hospital Facilitie

In the United States, in order for physicians te 8enza, the hospital facilities where these pharsictreat patients typically will require
us to enter into purchasing contracts. This procaase lengthy and time-consuming and requirensite negotiations and management time
In Europe, we may be required to engage in a conibidding process in order to sell Senza produbich processes are only open at certain
periods of time, and we may not be successfulérbilding process.
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Inventory Buildup

Our Senza product consists of a substantial nuwidedividual components and, in order to market aall Senza effectively, we must
maintain high levels of inventory. In particulas, &e prepare for our commercial launch of SenzherlJ.S., we intend to substantially incre
our levels of inventory. As a result, we will incsignificant expenditures associated with the iases in our inventory, which will include
satisfying certain minimum purchase obligationsgasand for Senza in the U.S. is developing. Furthe manufacturing process for Senza
requires lengthy lead times, during which compos@may become obsolete. We may also over- or ugstanate the amount needed of a gi
component, in which case we may expend extra regewr be constrained in the amount of end prathattwve can produce. These factors
subject us to the risk of inventory obsolescenakexpiration, which may lead to inventory impairrheharges.

Investment in Research and Clinical Tria

We intend to continue investing in research ancebigment to expand into new indications and chrpaia conditions for Senza, as w
as develop product enhancements to improve outcamgtenhance the physician and patient experiémtlee future, we expect to initiate
clinical trials to support the development of Seard HF10 therapy for the treatment of other clogaiin conditions. We believe that our
continuing clinical research and regulatory effavid continue to drive adoption of Senza. Whilsearch and development and clinical testing
are time consuming and costly, we believe thaiadinrdata demonstrating efficacy, safety and ctistBveness is critical to increasing the
adoption of HF10 therapy.

Critical Accounting Policies, Significant Judgmentsand Use of Estimates

Our management'’s discussion and analysis of figcoindition and results of operations are basesh apir consolidated financial
statements, which have been prepared in accordgititeccounting principles generally accepted m thnited States of America, or US
GAAP. The preparation of these consolidated finargtiatements requires us to make estimates agdgits that affect the reported amounts
of assets, liabilities, revenues and expenses.n@mgoing basis, we evaluate our critical accognpialicies and estimates. We base our
estimates on historical experience and on varitlusrassumptions that we believe to be reasonaltleicircumstances, the results of which
form the basis for making judgments about the éagryalues of assets and liabilities that are patily apparent from other sources. Actual
results may differ from these estimates under diffeassumptions and conditions. We believe ttaegtimates, judgments, and assumptions
involved in the accounting for revenue recognitionentory, stock-based compensation, income taaas allowance for doubtful accounts
have the greatest potential impact on our congelitifinancial statements, so we consider these taub critical accounting policies. We
discuss below the critical accounting estimates@aged with these policies. Historically, our gsies, judgments, and assumptions relative 1
our critical accounting policies have not differadterially from actual results. Our significant ecnting policies are more fully described in
Note 2 of Notes to Consolidated Financial StatesmanPart I, Item 8 of this Repo

Revenue
We recognize revenue when all of the followingesia are met:
e persuasive evidence of an arrangement e
» the sales price is fixed or determinat
» collection of the relevant receivable is probattltha time of sale; an
» delivery has occurred or services have been redc
For a majority of sales, where our sales repretieatdelivers our product at the point of implaidgatat hospitals or medical facilities, \

recognize revenue upon completion of the procedndeauthorization, which represents satisfactiothefrequired revenue recognition crite
For the remaining sales, which are sent from
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our distribution centers directly to hospitals aneldical facilities, as well as distributor salesenehproduct is ordered in advance of an
implantation procedure and a valid purchase ordsrdeen received, we recognize revenue at thedfirsi@ipment of the product, which
represents the point in time when the custometdiaen ownership and assumed the risk of loss andetiuired revenue recognition criteria
satisfied. Such customers are obligated to payinvithecified terms regardless of when or if thegreahey sell or use the products. We do not
offer rights of return or price protection and wavé no post-delivery obligations.

Inventory Valuation

We contract with third parties for the manufactgrand packaging of all of the components of Sewmplan the manufacture of our
systems based on estimates of market demand. Tine rd our business requires that we maintaini@afit inventory on hand to meet the
requirements of our customers. Inventories aredtat the lower of cost or market value. Cost temeined using actual cost on a first-in, first-
out basis. Market value is determined as the Ilafieeplacement cost or net realizable value.

We regularly review inventory quantities in consa@n of actual loss experiences, projected futiemand, and remaining shelf life to
record a provision for excess and obsolete invgnidien appropriate. Inventory write downs are rdedrfor excess and obsolete inventory.
We periodically assesses the recoverability oinaintories to determine whether write downs fop&inment are required. We evaluate
projected future demand as compared to remainialj ke and other obsolescence and excess crite@@sessing the recoverability of our
inventory. In determining the adequacy of reserwesanalyze the following, among other things:

e Current inventory quantities on har

» Product acceptance in the marketple
» Customer deman

» Historical sales

» Forecast sale:

* Product obsolescenc

» Technological innovations; ar

» Character of the inventory as a distributed ite@nisfied manufactured item or system compont

Any inventory write-downs are recorded in cost 0bds sold within the statements of operations duttie period in which such write-
downs are determined necessary by management.

Stock-Based Compensation

Stock-based compensation costs related to sto@dnspgranted to employees are measured at theoflgtant based on the estimated fair
value of the award, net of estimated forfeitureg &8timate the grant date fair value, and the tingudtockbased compensation expense, u
the Black-Scholes option-pricing model on a stralgie basis over the requisite service period ofavard, which is generally the vesting t
of four years.

The Black-Scholes option-pricing model requiresuke of highly subjective assumptions which deteentihe fair value of stock-based
awards. The assumptions used in our option-prigiodel represent management’s best estimates. Esds®tes are complex, involve a
number of variables, uncertainties and assumptodsthe application of management’s judgment, abttiey are inherently subjective. If
factors change and different assumptions are wsgdtock-based compensation expense could beiaiteifferent in the future. These
assumptions are estimated as follows:
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Risk-Free Interest RatéWWe base the risk-free interest rate used in tiaelBScholes valuation model on the implied yieldimble on
U.S. Treasury zero-coupon issues with an equiva@maining term of the options for each option grou

Expected TermThe expected term represents the period thattock-$ased awards are expected to be outstandewalBe of the
limitations on the sale or transfer or our commimtls as a privately held company, we do not beli@wehistorical exercise pattern is
indicative of the pattern we will experience asublly traded company. We have consequently usedtaff Accounting Bulletin, or SAB,
110, simplified method to calculate the expectedhfevhich is the average of the contractual terah\asting period. We plan to continue to
use the SAB 110 simplified method until we havdisigit trading history as a publicly traded compan

Volatility. We determine the price volatility factor basedtom historical volatilities of our peer group as aié not have a sufficient
trading history for our common stock. Industry geeonsist of several public companies in the médiegice technology industry with
comparable characteristics including enterprisee/alisk profiles and position within the industye intend to continue to consistently apply
this process using the same or similar public carigsauntil a sufficient amount of historical infoation regarding the volatility of our own
common stock share price becomes available, ossigiecumstances change such that the identifiegbanies are no longer similar to us, in
which case, more suitable companies whose sharespaire publicly available would be utilized in taculation.

Dividend Yield. The expected dividend assumption is based onwuemt expectations about our anticipated divideolity. We
currently do not expect to issue any dividends.

In addition to assumptions used in the Black-Scholgtion-pricing model, we must also estimate &fture rate to calculate the stock-
based compensation for our awards. We will contilougse judgment in evaluating the assumptionsaelep our stock-based compensation ol
a prospective basis. As we continue to accumulddéianal data, we may have refinements to ounests, which could materially impact our
future stock-based compensation expense.

Income Tax

We recognize deferred income taxes for tempordfgrénces between the basis of assets and liakifitir financial statement and incc
tax purposes. We periodically evaluate the postiveé negative evidence bearing upon realizabifityur deferred tax assets. Based upon the
weight of available evidence, which includes owtdniical operating performance, reported cumulatieelosses since inception and difficulty
in accurately forecasting our future results, wentaéned a full valuation allowance on the net defé tax assets as of December 31, 2014 an
2013. We intend to maintain a full valuation allowa on the federal, state and foreign deferrecsaets until sufficient positive evidence
exists to support reversal of the valuation allogean

As of December 31, 2014, we had federal and sk&tteperating loss carryforwards, or NOLs, of $108iion and $31.7 million,
respectively, available to offset future taxableome, due to prior period losses, which if notizeitl will begin to expire in 2026 and 2016 for
federal and state purposes, respectively. We a@sge federal research tax credit carryforwardswhthbegin to expire in 2026. Realization of
these NOL and research tax credit carryforwardexép on future income, and there is a risk thaeaigting carryforwards could expire
unused and be unavailable to reduce future incaméabilities, which could materially and advegsaffect our results of operations.

In addition, under Section 382 of the Internal ReiweCode of 1986, as amended, or the Code, ottyabiltilize NOL carryforwards or
other tax attributes such as research tax credits)y taxable year may be limited if we experigrarehave experienced, an “ownership
change.” A Section 382 “ownership change” generadigurs if one or more stockholders or groups aéldtolders, who own at least 5% of our
stock, increase their ownership by more than 56grgage points over their lowest ownership pergentethin a rolling three-year period.
Similar rules may apply under state tax laws.

82



Table of Contents

No deferred tax assets have been recognized dpadamce sheet related to our NOLs and tax creaitthey are fully reserved by a
valuation allowance. We may in the future expergeaSection 382 “ownership change.” If so, or ifdeenot generate sufficient taxable
income, we may not be able to utilize a materiatipp of our NOLs and tax credits even if we ackigvofitability. If we are limited in our
ability to use our NOLs and tax credits in futuesays in which we have taxable income, we will payertaxes than if we were able to fully
utilize our NOLs and tax credits. This could maiblyiand adversely affect our results of operations

We record unrecognized tax benefits as liabilidird adjust these liabilities when our judgment gearas a result of the evaluation of
new information not previously available. Becausthe complexity of some of these uncertainties, uliimate resolution may result in a
payment that is materially different from our currestimate of the unrecognized tax benefit litib#i. These differences will be reflected as
increases or decreases to income tax expense rettogl in which new information is available. Qualicy is to recognize interest and
penalties related to income taxes as a componéntofe tax expense. No interest and penaltietegtla income taxes have been recognizec
in the statements of operations and comprehenssgih 2014 and 2013.

Allowance for Doubtful Accounts

We must make estimates of the collectability ofoatts receivable. In doing so, we analyze histbbed debt trends, customer credit
worthiness, current economic trends and changegstomer payment patterns when evaluating the adgomqf the allowance for doubtful
accounts. Our accounts receivable balance wasndiiién, net of allowance of $10,000 as of Decem®&y 2014, and $6.6 million, net of
allowance for doubtful accounts of $0.2 million,ciDecember 31, 2013.

Components of Results of Operations
Revenue

Our revenue is generated from sales to two typesistbmers: hospitals and outpatient medical tasliserved through a direct sales
force, and third-party distributors. Sales to htapiand medical facilities represent the majasitpur revenue. Product sales to hospitals and
medical facilities are billed to and paid by thespitals as part of their normal payment processits,payment received by us in the form of
electronic transfer, check or credit card paymEmduct sales to distributors are billed to andl fiigi the distributors as part of their normal
payment processes, with payment received by useifiarm of an electronic transfer.

Revenue from sales of Senza fluctuates based asetlieg price of the system, as the sales price ©fstem varies among jurisdictions, anc
mix of sales by jurisdiction. In addition, our rexee may fluctuate based on the ratio of trialsaoanent implants. Our revenue from
international sales can also be significantly intpddy fluctuations in foreign currency exchangesaas our sales are denominated in the
currency in the countries that we sell our prodirct$Ve recognized net foreign currency transadii@ses of $1.7 million, $0.6 million, and
$0.2 million, during the year ended December 3142@013 and 2012, respectively which are recovdéun other income (expense), net in
the consolidated statement of operations.

We expect our revenue to fluctuate from quartequarter due to a variety of factors, including seadity, as we have historically
experienced lower sales in the summer months anchdrthe holidays, and the impact of the buyinggoas and implant volumes of our
hospitals and medical facilities, and third paristributors.

Cost of Revenue

We utilize contract manufactures for productiorSehza. Cost of revenue consists primarily of adtiiscosts of the components of
Senza, allocated manufacturing overhead, royakyneats, scrap and inventory obsolescence, as welis#ribution-related expenses such as
logistics and shipping costs, net of costs chatgaaistomers.
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We calculate gross margin as revenue less coswvehue divided by revenue. Our gross margin has aee will continue to be affected
by a variety of factors, primarily by our costsh@ve our products manufactured for us, the ratimiai to permanent implants, the period of
time between a trial and the related permanentantphnd, to a lesser extent, the percentage dupts we sell to distributors as compared to
those sold directly to hospitals and medical fesias our gross margin is typically higher ondoicis we sell directly as compared to product
we sell through distributors. We expect our grossgim to be positively affected over time to théeex we are successful in reducing
manufacturing costs as our sales volume increbk®gever, our gross margin may fluctuate from petmgeriod.

Operating Expenses

Our operating expenses consist of research andogewent, sales, general and administrative expdtersonnel costs are the most
significant component of operating expenses andisbof salaries, benefits, stock-based compensaditd sales commissions. We expect
operating expenses to increase in absolute d@lkavge continue to invest to grow our business.

Research and DevelopmeResearch and development, or R&D, costs are exgerssmcurred. R&D expense consists primarily of
personnel costs, including salary, employee benafitl stock-based compensation expenses for ouréd8fidoyees. R&D expense also
includes costs associated with product designtsffdevelopment prototypes, testing, clinical tpedgrams and regulatory activities,
contractors and consultants, equipment and softteasapport our development, facilities and infotioratechnology. We expect research and
development expenses to increase in absolute slatawe continue to develop product enhanceme@srina and develop our HF10 therag
treat other chronic pain indications, including doating additional clinical studies. Our R&D expessnay fluctuate from period to period ¢
to the timing and extent of our R&D and clinicahtrexpenses.

Sales, General and Administrativgales, general and administrative, or SG&A, expersasist primarily of personnel costs, including
salary, employee benefits and stock-based compensatpenses for our sales and marketing persoimedlding sales commissions, and for
administrative personnel that support our genguatations such as information technology, executismagement, financial accounting,
customer services and human resources personneixéase commissions at the time of the sale. S@€gense also includes costs
attributable to marketing, as well as travel, il&tlual property and other legal fees, financialiaiees, insurance, fees for other consulting
services, depreciation and facilities.

In the last 24 months, we significantly increadeelize of our sales presence internationally aatased marketing spending to gent
sales opportunities. We expect SG&A expenses tufgigntly increase as we build up our sales andketang personnel in anticipation of
approval and launch of Senza in the United Stata#tinue to increase the size of our sales andetiadkorganizations and increase our
international presence and develop and assisttamel partners.

During fiscal 2014, our administrative expensesaased as we prepared to become a public compamgxyect our administrative
expenses will continue to increase as we increasb@adcount and expand our facility and infornratechnology to support our operations a:
a public company. Additionally, we anticipate irgsed expenses related to audit, legal, regulatahtax-related services associated with
maintaining compliance with exchange listing andusities and Exchange Commission requirementsciirend officer insurance premiums
and investor relations costs associated with baipgblic company. Our SG&A expenses may fluctuaimfperiod to period due to the
seasonality of our revenue and the timing and éxteaur SG&A expenses.

Interest Income (Expense), N

Interest income (expense) consists primarily afri@st income earned on our investments and inteaésion our outstanding debt.
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Other Income (Expense), Net

Other income (expense), net consists primarilyoogifjn currency transaction gains and losses anddms and losses from the
remeasurement of foreign-denominated balancestti8. dollar.

Income Tax Expens:

Income tax expense consists primarily of incomesar foreign jurisdictions in which we conduct imess. We maintain a full valuation
allowance for deferred tax assets including netatp®y loss carryforwards and research and devetoperedits and other tax credits.

Allowance for Doubtful Accounts

We make estimates as to the overall collectahilitgccounts receivable and provide an allowancadoeounts receivable considered
uncollectible. We specifically analyze accountsereable based on historical bad debt experiencpmer concentrations, customer credit-
worthiness, the age of the receivable, current@wintrends, and changes in customer payment tetmes evaluating the adequacy of the
allowance for doubtful accounts. We record the stijient in general and administrative expense.

Recent Accounting Pronouncemen

For recent accounting pronouncements, see N@erdmary of Significant Accounting Polic@fdNotes to Consolidated Financial
Statements in Part I, Item 8 of this Report.

Comparison of the Years Ended December 31, 2014 a2613

Revenue, Cost of Revenue, Gross Profit and Grosgiiv

Year Ended
December 31
(in thousands) 2014 2013 Change
Revenue $32,57: $23,50( $9,07:
Cost of revenu 11,27¢ 9,47: 1,80¢
Gross profit 21,29¢ 14,027 7,26¢
Gross margir 65% 60% 5%

Revenue.In 2014, revenue increased to $32.6 million frd28.% million in 2013, an increase of $9.1 milliam,39%, due to increased
acceptance of Senza in Europe and Australia. Wabkstted our international sales operations in 2&hi#l materially expanded our sales fo
in those countries during 2012 and 2013 to supparrevenue growth.

Cost of Revenue, Gross Profit and Gross Mardhost of revenue increased $1.8 million, or 1992044 as compared to 2013 due to
higher personnel costs of $1.0 million, an incraagbe costs for manufactured goods of $0.6 nillielated to the increased production of
units due to the increase in sales volume, asasedin increase in our shipping costs of $0.2 millross profit increased $7.3 million, or 5:
to $21.3 million, in the year ended 2014 as conp&we?2013 due to higher sales volume, while ousgrofit as a percentage of sales
increased by 5%.
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Operating Expenses

Year Ended December 31

2014 2013
% of Total % of Total Change
(in thousands) Amount Revenue Amount Revenue Amount
Operating expense
Research and developm:e $19,82- 61% $20,34¢ 87% $ (52))
Sales, general and administrat 29,77: 91 18,83 80 10,94
Total operating expens $49,60: 152% $39,17¢ 167% $10,42:

Research and Development ExpendR&D expenses decreased $0.5 million, or 3%, iM284 compared to 2013. Our clinical trial
expenses declined by $2.8 million in 2014 to $lillion as compared to $3.9 million during 2013 daghe completion of the enrollment in
our clinical trial in February 2013. Our developreasts were $4.5 million in both 2013 and 2014 @ueur continued investment in
preclinical activities for our products and our gmeation of the PMA submission for Senza. We suteahibur completed PMA in June 2014 to
the FDA. The overall decline in our R&D expenses wkset by an increase in personnel costs of $illl®bn as we increased our headcour
support continued investment in our products, dsasencreased facilities related expenses of &tlon.

Sales, General and Administrative Expense&&A expenses increased $10.9 million, or 58%20h4 as compared to 2013, primarily
due to an increase in personnel costs of $5.5anilis we increased sales and administrative heatitmaupport growth, as well as increased
facilities related expenses of $0.9 million. Ouofpssional consulting expenses increased by $3li@miduring 2014 as compared to 2013 as :
result of our expenses related to preparing toineca public company. In addition our travel-relagggense increased $0.7 million as a result

of our larger sales team and support for the exparns foreign markets.

Interest Income, Other Income (Expense), Net aodne Tax Expen:

Year Ended

December 31
(in thousands) 2014 2013 Change
Interest income (expense), net $ (16 $ 152 $ (169
Other income (expense), r (1,880 (659) (1,226
Income tax (47¢) (362) (11€)

Interest Income (Expense, neljiterest income (expense), net decreased to amegmf $16,000 during 2014 from interest income in
2013 of $0.2 million, primarily due to an increaseur average outstanding debt balances duringebe2014. We entered into a credit line
during 2014 under which we drew down $20.0 milliobecember 2014, whereas during the year endedrbleer 31, 2013 we did not have

any debt outstanding.

Other Income (Expense), Nédther income (expense), net was primarily comprigeforeign currency transaction gains and lossebs
the gains and losses from the remeasurement agfedenominated balances to the U.S. dollar. Werdsx such expense of $1.7 million
during the year ended December 31, 2014, and egper$).7 million during the same period in 2018r @measurement gains and losses ar
affected by changes in the foreign currency trdimslaates of the different countries that we dsibass in.

Income Tax Expensdncome tax expense was $0.5 million in 2014, camgbdo an income tax expense of $0.4 million in204e incul
income tax expense primarily due to foreign taXs.continue to generate tax losses for U.S. fedamalistate tax purposes and have net
operating loss carryforwards creating a deferredhtset. We have a full valuation allowance fordeferred tax assets. The change in income
tax expense was due to changes in foreign incores tan profits realized by our foreign subsidiadesve expanded internationally.
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Comparison of the Years Ended December 31, 2013 a@@12

Revenue, Cost of Revenue, Gross Profit and Grosgiiv

Year Ended
December 31,
(in thousands) 2013 2012 Change
Revenue $23,50( $18,15( $5,35(
Cost of revenu 9,47: 7,527 1,94¢
Gross profit 14,027 10,62 3,40¢
Gross margir 60% 5% 1%

Revenue.In the year ended December 31, 2013, revenuedsedeto $23.5 million from $18.2 million in the @riyear, an increase of
$5.4 million, or 29%, due to increased acceptarfic&enza in Europe and Australia. We establishedrdarnational sales operations in 2011,
and materially expanded our sales forces in thosatdes during 2012 and 2013 to support our regegrowth.

Cost of Revenue, Gross Profit and Gross Mardbost of revenue increased $2.0 million, or 26920043 as compared to 2012 due to
higher costs for manufactured goods of $1.3 millielated to the increased production of units duthé increase in sales volume, as well a
increase in our write-off of obsolete inventory$&.9 million. Gross profit increased $3.4 millian,32%, to $14.0 million, in the year ended
December 31, 2013 as compared to the prior yeatalogher sales volume, while our gross profibgsercentage of sales remained essen
the same in each year.

Operating Expenses

Year Ended December 31

2013 2012
% of Total % of Total Change
(in thousands) Amount Revenue Amount Revenue Amount
Operating expense
Research and developm:e $20,34¢ 87% $15,65¢ 86% $4,68¢
Sales, general and administrat 18,83 80 14,09 78 4,73¢
Total operating expens $39,17¢ 167% $29,75: 164% $9,42¢

Research and Development ExpendR&D expense increased $4.7 million, or 30%, inyhar ended December 31, 2013 compared to
the year ended December 31, 2012, primarily dsntmcrease in personnel costs of $2.2 million asnegreased our headcount to support
continued investment in our products, as well assiased external consulting costs of $1.2 millard an increase in facilities related expense
of $0.6 million. Our clinical trial expenses dedthto $3.9 million during 2013 as compared to $6illion during 2012 due to the completion
of the enrollment in our clinical trial in Februa2@13. Our development costs increased from $Ulibmduring 2012 to $4.5 million during
2013 due to our continued investment in preclinalvities for our products and our preparatiothaf PMA submission for Senza throughout
2013. We submitted our completed PMA in June 201ihé¢ FDA.

Sales, General and Administrative Expense&&A expense increased $4.7 million, or 34%, in208ompared to 2012, primarily due to
an increase in personnel costs of $2.8 million asnereased sales and administrative headcounpimost growth. Travel-related expense
increased $0.9 million and our marketing and proomal expenses increased by $0.4 million as ate$alur larger sales team and support fo
the expansion in foreign markets. In addition owfg@ssional consulting expenses increased by $0liémduring the year ended
December 31, 2013 over the comparable period i2201
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Interest Income, Other Income (Expense), Net aodne Tax Expen:

Year Ended

December 31,
(in thousands) 2013 2012 Change
Interest income $ 158 $ 13¢ $ 14
Other income (expense), r (654) 18€ (840
Income tax (362) (162 (200)

Interest IncomeInterest income increased to $0.2 million durif@d 2 from $0.1 million during the prior year, printadue to an
increase in our average investment balances dthigear.

Other Income (Expense), Nédther income (expense), net was primarily comprigeforeign currency transaction gains and lossebs
the gains and losses from the remeasurement a§fedenominated balances to the U.S. dollar. Werdsd income of $0.2 million during the
year ended December 31, 2012, and a loss of $0lidmduring the same period in 201

Income Tax Expensdncome tax expense was $0.4 million in 2013, camgbdo an income tax expense of $0.2 million in204/e incul
income tax expense primarily due to foreign taXs.continue to generate tax losses for U.S. fedamalistate tax purposes and have net
operating loss carryforwards creating a deferredhtset. We have a full valuation allowance fordeferred tax assets. The change in income
tax expense was due to changes in foreign incores tan profits realized by our foreign subsidiadesve expanded internationally.

Liquidity, Capital Resources and Plan of Operations

Since our inception through December 31, 2014, axeeHinanced our operations through private placegsef preferred stock and
issuance of common stock in our IPO. At DecembeRB14, we had cash and cash equivalents and meatd of $176.8 million. Based on
our current operating plan, we expect that our caeshand, together with the anticipated funds fmmmoperations and the remaining funds
available under our credit facility will be suffasit to fund our operations through at least the tveslve months.

In October 2014, we entered into a credit facilifth Capital Royalty Partners and certain of itiliates, which we refer to as our credit
facility, whereby we have access to borrow up t9.@3nillion principal amount of senior secured téaan financing in up to three draws or
before September 30, 2015. We borrowed $20.0 mibhio December 12, 2014. We are eligible to draecasd tranche in a principal amount
of $10.0 million on or prior to June 29, 2015 antthied tranche in a principal amount of $20.0 roillion or prior to September 30, 2015, in
each case, upon meeting certain conditions andneeatt compliance with the covenants in the creatitlity.

We expect to incur substantial expenditures ifféineseeable future in connection with the expansfoour U.S. commercial
infrastructure and sales force in anticipation wf commercial launch of Senza in the United Stategproved. In addition, we intend to make
investment in the development of Senza and HF Iiagyefor the treatment of other chronic pain caodg, including ongoing research and
development programs and clinical trials. If Seiszapproved for commercialization in the Unitedt&awe expect that additional funding will
be required in order to build the associated sat@sketing and distribution infrastructure.

We may continue to seek funds through equity ot fiencings, or through other sources of financiidequate additional funding may
not be available to us on acceptable terms oll.aDal failure to raise capital in the future coblaive a negative impact on our financial
condition and our ability to pursue our businesatsgies. We anticipate that we will need to raislestantial additional capital, the
requirements of which will depend on many factorsluding:

» the outcome, timing of, and costs involvedsigeking and obtaining approvals from the FDA ameiotegulatory authorities,
including the potential for the FDA and other regaty authorities to require that we perform mdrales or product tests than we
currently expect
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» the scope and timing of our investment in our W@nmercial infrastructure and sales for

» the R&D activities we intend to undertake inl@rto expand the chronic pain indications and pcoénhancements that we intend
to pursue

» the costs of commercialization activities includpr@duct sales, marketing, manufacturing and tigtion;

» the amount and timing of any draws we make undecmdit facility;

» the degree and rate of market acceptance of S

» changes or fluctuations in our inventory supplydseand forecasts of our supply nee

» the costs of filing, prosecuting, defending andetifig any patent claims and other intellectuapprty rights;

e our need to implement additional infrastructure artdrnal systems

» our ability to hire additional personnel to suppauit operations as a public company;

» the emergence of competing technologies or othezrad market developmen

Our success depends, in part, upon our abilitstabdish a competitive position in the neuromodafatarket by securing broad market

acceptance of our HF10 therapy and Senza for ¢la¢ntient of chronic pain conditions. Any productdeselop that achieves regulatory
clearance or approval will have to compete for madcceptance and market share. We face signifacampetition in the United States and
internationally, which we believe will intensifyvfe enter the U.S. market. For example, our maangetitors, Medtronic, Inc., Boston
Scientific Corporation and St. Jude Medical, Ihaye each approved neuromodulation systems imast tiee United States, Europe, and

Australia and have been established for severaby&aaddition to these major competitors, we ragp face competition from other emerging
competitors and smaller companies with active maadulation system development programs that maygmria the future.

If we are unable to raise additional funds wherdedewe may be required to delay, reduce, or teateisome or all of our commercial
development plans.

The following table sets forth the primary souraes uses of cash for each of the periods presbeied:

Year Ended December 31

2014 2013 2012
Net cash (used in) provided k
Operating activitie: $ (31,149 $(21,095)  $(22,467)
Investing activities (108,05% (19,899 15,27¢
Financing activitie: 152,08: 47,78¢ 1,532
Net increase (decrease) in ci $ 12,87¢ $ 6,791 $ (5,659

Cash Used in Operating Activitiedlet cash used in operating activities was $31liomiand $21.1 million for the years ended
December 31, 2014 and 2013, respectively, primdily to the net losses during the periods of $80llibn and $26.0 million, respectively.
The cash used in operating activities in the yaded December 31, 2014 was affected by changgseirating assets and liabilities, including
an increase of $3.0 million in accounts payable arttued liabilities and non-cash stock based cosgi®n expense of $2.0 million, offset by
an increase in our prepaid expenses and othemtwssets of $1.3 million, and an increase in puemtory balances by $5.5 million. The
increase in cash used in operations during thegm@ed December 31, 2013 was primarily due to assmirgour operating assets and liabilit
including a decrease in our outstanding prepaidadher assets of $1.2 million, an increase of $3illion in accounts payable and
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accrued liabilities, and non-cash stock based cosgi®mn expense of $1.6 million, which were ofisgbart by an increase in our accounts
receivable balances of $0.7 million and an incréaseir inventory balance by $1.6 million.

Net cash used in operating activities was for th&ryended December 31, 2012 was $22.5 million,goiyndue to the net loss of $19.0 millic
The cash used in operating activities in the yadied December 31, 2012 was affected by changgseirating assets and liabilities, including
an increase of $1.7 million in accounts payable arttued liabilities and non-cash stock based cosgi®mn expense of $1.1 million, offset by
an increase in our prepaid expenses and othemtwssets of $1.0 million, an increase in accotetsivable of $2.2 million, and an increas
our inventory balances by $3.6 million.

Cash Used in Investing Activitiegnvesting activities consisted primarily of chaage investment balances, including purchases and
maturities of short-term investments. During tharyended December 31, 2014 and 2013 we made re¢tgaas of $107.4 million and
$19.6 million of investments, respectively. Durifg year ended December 31, 2012 a total of $18lémof investments matured.

Cash Provided by Financing Activitie€ash provided by financing activities in the yeaded December 31, 2014 was $152.1 million,
primarily from the $131.6 million in net proceedzeived in the IPO, as well as borrowing underrmie payable of $19.5 million, which
consisted of borrowings of $20.0 million, and ctasfees of $0.5 million. Cash provided by financawgivities for 2013 consisted of
$47.7 million in net proceeds from the issuanc8erfies C convertible preferred stock in March 2848 $0.1 million received upon exercis
common stock options. Cash provided by financing#ies was $1.5 million for 2012, primarily fromhe proceeds received upon the exercist
of common stock options.

Credit Facility

On October 24, 2014, we entered into a creditifgailith Capital Royalty Partners and certain afaffiliates, which we refer to as our
credit facility, whereby, subject to certain comalis, we have access to borrow up to $50.0 millioncipal amount of senior secured term loat
financing in up to three draws on or before Sepm30, 2015. The credit facility provides for qealy interest only payments at a fixed rat
11.5% per annum on outstanding loans until thetgtgrmpayment date three years after the firstdwimg, followed by three years of quarterly
interest payments at a fixed rate of 11.5% per anand quarterly principal payments in equal insieltts. The final principal payment will
also include a cash payment of 5% of the principabunt drawn. We made the first draw in a princgrabunt of $20.0 million on
December 12, 2014, net of closing fees of $0.5anillin March 2015, we entered into a First Amendimander the credit facility extending
the draw-down deadline for the second tranche 6fGhtnillion from March 31, 2015 to June 29, 2015010 meeting certain conditions. We
may also draw a third tranche in a principal amafr#20.0 million, at our election, on or prior$eptember 30, 2015, upon, among other
conditions, raising $30.0 million in net proceeds a private equity financing or receiving FDA apyal of our PMA for Senza. At our
election, 3.5% per annum of interest paymentsatmbwed during the three year period followingfilst draw under the credit facility is
payable in-kind, which, if so selected, would béedito the outstanding principal amount of the $pdine remaining 8.0% per annum must be
paid in cash. Upon the satisfaction of certain étios precedent on or prior to September 30, 20iduding the receipt of FDA approval of
our PMA for Senza, the interest only period willddended so that the outstanding principal amofitite terms loans will be payable in a
single installment at maturity (the 24th quartgriyment date after the first borrowing). The créaliility contains customary events of defa
including in the event of bankruptcy or upon thewcence of a material adverse change. Our obdigatinder the credit facility are
collateralized by substantially all of our assetsluding our intellectual property.

The credit facility includes affirmative and negaticovenants, including certain minimum financiavenants for pre-specified liquidity
and revenue requirements. In particular, we araired to maintain a minimum of $5.0 million of caaid certain cash equivalents, and we
must achieve minimum revenue of
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$25.0 million in 2015, $30.0 million in 2016, $40xdllion in 2017, $50.0 million in 2018 and $70.0llron in 2019. In addition, the credit
facility prohibits the payment of cash dividendsaur capital stock and also places restrictionsengers, sales of assets, investments,
incurrence of liens, incurrence of indebtednessteartsactions with affiliates. As of December 3012, we were in compliance with all
applicable covenants.

Contractual Obligations and Commitments

We have lease obligations consisting of operatagés for our principal offices that expire in 20I5e following table summarizes our
contractual obligations as of December 31, 2014h@usands):

Payments due by perioc

Less
than 1to3 4t05 After
Total 1 year years years 5 years
(in thousands)
Lease obligation $35¢ $35¢ $— $— $—
Total $35¢ $35¢ $— $— $—

Subsequent to December 31, 2014, we entered ietisa agreement for approximately 50,000 squat®fesfice space located in Redwood
Shores, California for a period beginning in Juf&®through May 2022 with initial annual paymenitapproximately $2.0 million, increasir
to $2.4 million annually in the final year of theake term. In March 2015, we entered into supplgeagents with certain of our suppliers that
require an aggregate upfront payment of $1.8 mijlalong with certain minimum annual purchase comnts that total an aggregate of
$80.2 million, with $35.2 million due in 2015, attte remainder due within 1 to 3 years.

Off-Balance Sheet Arrangements

Through December 31, 2014, we did not have anyioekhips with unconsolidated organizations orficial partnerships, such as
structured finance or special purpose entitieswatld have been established for the purpose dftéing off-balance sheet arrangements or
other contractually narrow or limited purposes. idormation regarding indemnification obligatiomsefer to Note 5 to the consolidated
financial statements within Part Il, Item 8 of tReport.

Segment Information

We have one primary business activity and opemtma reportable segment.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Interest Rate Risl

We are exposed to limited market risk related dotfiations in interest rates and market prices.fDorary exposure to market risk is
interest rate sensitivity, which is affected by mpes in the general level of U.S. interest ratég grimary objective of our investment activit
is to preserve our capital to fund our operations.

We also seek to maximize income from our investsianithout assuming significant risk. To achieve objectives, we maintain a
portfolio of cash equivalents and investments uaiety of securities of high credit quality. Asl@écember 31, 2014, we had cash and cash
equivalents of $25.3 million consisting of cash amshey market funds and investments of $151.5anilionsisting of commercial paper and
corporate notes. We maintained investments in momaket funds that were not federally insured dythre year ended December 31, 2014
and held cash in foreign banks of approximately $8illion and $4.3 million at December 31, 2013 &8d.4 that was not federally insured. A
portion of our investments may be subject to irderate risk and could fall in value if market irgst rates increase. However, because our
investments are
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primarily short-term in duration, we believe thair @xposure to interest rate risk is not signific&de do not enter into investments for trading
or speculative purposes and have not used anyatiggfinancial instruments to manage our interat risk exposure. A hypothetical 1%
change in interest rates during any of the pendsented would not have had a material impactuortensolidated financial statements.

Foreign Currency Exchange Risk

To date, all of our revenue and a portion of owrating expenses are incurred outside the UnitegtSand are denominated in foreign
currencies and are subject to fluctuations dudnémges in foreign currency exchange rates, paatiguthanges in the Australian dollar, the
Euro and the United Kingdom pound sterling. Addiily, fluctuations in foreign currency exchangtesamay cause us to recognize
transaction gains and losses in our statementerfatipns. We recognized net foreign currency tretisa losses of $1.7 million, $0.6 million,
and $0.2 million, during the year ended Decembe£814, 2013 and 2012, respectively. A hypotheti€@hb favorable or unfavorable change
in the weighted-average foreign exchange ratethfoyear ended December 31, 2014 would have aff¢cteannualized consolidated foreign-
currency-denominated operating loss by approximai&d for the year. To date, we have not engageshynforeign currency hedging
transactions. As our international operations gnoe/will continue to reassess our approach to magafe risks relating to fluctuations in
currency rates.

We do not believe that inflation and change inggibad a significant impact on our results of diena for any periods presented in our
consolidated financial statements.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The following consolidated financial statements] #re related notes thereto, of Nevro Corp. andRrieort of the Company’s
Independent Registered Public Accounting Firm deel fis a part of this Report.
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Stockholders of NeGap.:

In our opinion, the accompanying consolidated bzdasheets and the related consolidated statemfenpei@ations and comprehensive
loss, of convertible preferred stock, redeemabitesedible preferred stock and stockholders’ eq(digficit) and of cash flows present fairly, in
all material respects, the financial position ofvieCorp. and its subsidiaries (the “Company”) acBmber 31, 2014 and 2013, and the result
of their operations and their cash flows for eatthe three years in the period ended Decembe2@14 in conformity with accounting
principles generally accepted in the United Stafedmerica. These consolidated financial statemargsthe responsibility of the Company’s
management. Our responsibility is to express aniopion these consolidated financial statementsdas our audits. We conducted our at
of these consolidated statements in accordancetiétbtandards of the Public Company Accountingr€lght Board (United States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and digs in the financial statements,
assessing the accounting principles used and &igntfestimates made by management, and evaluagngverall financial statement
presentation. We believe that our audits providessonable basis for our opinion.

/sl PricewaterhouseCoopers LLP

San Jose, California
March 18, 2015
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Nevro Corp.
Consolidated Balance Sheets
(in thousands, except share and per share data)

December 31 December 31
2014 2013
Assets
Current assel
Cash and cash equivalel $ 25,28 $ 12,40¢
Shor-term investment 151,52: 44,12
Accounts receivable, net of doubtful accounts df &thd $182 at December 31, 2014 and 2013,
respectively 6,61( 6,60¢
Inventories, ne 14,85¢ 10,12
Prepaid expenses and other current a: 2,851 1,514
Total current asse 201,12 74,77
Property and equipment, r 647 117
Other asset 424 22C
Restricted cas 30C 30C
Total asset $ 202,49t $ 75,41
Liabilities, convertible preferred stock, redeemabé convertible preferred stock and stockholders’
equity (deficit)
Current liabilities
Accounts payabl $ 4,46( $ 317
Accrued liabilities 6,26¢ 4,53¢
Other current liabilitie: 70 191
Total current liabilities 10,79¢ 7,90¢
Notes payabli 19,51 —
Other lon¢-term liabilities 117 62
Total liabilities 30,42¢ 7,96¢

Commitments and contingencies (Note
Series A convertible preferred stock, par valu®@0— zero shares and 130,508,081 shares
authorized at December 31, 2014 and 2013, respgtzero shares and 5,437,826 shares isst
and outstanding at December 31, 2014 and 201 3Xctegply; — 47,21°
Series B and C redeemable convertible preferrezk spar value $0.001—zero shares and
234,485,750 shares authorized at December 31, 2842013, respectively; zero shares and
9,770,222 shares issued and outstanding at Dec&dhb2014 and 2013, respectiv: — 106,01¢
Stockholder equity (deficit)
Preferred stock, $0.001 par value, 10,000,000 steard zero shares authorized at December 31,
and 2013, respectively; zero shares issued anthodiag at December 31, 2014 and 2013,
respectively — —
Common stock, $0.001 par value, 290,000,000 andD@P2000 shares authorized at December 3
2014 and 2013, respectively; 24,865,491 and 1,180sthares issued and outstanding at

December 31, 2014 and 2013, respecti' 25 1
Additional paic¢in capital 293,94! 5,331
Accumulated other comprehensive incc 77 28
Accumulated defici (121,97) (91,150

Total stockholder equity (deficit) 172,07( (85,790
Total liabilities, convertible preferred stock, essnable convertible preferred stock and stockhslder
equity (deficit) $ 202,49t $ 7541

The accompanying notes are an integral part ottheasolidated financial statements.
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Nevro Corp.

Consolidated Statements of Operations and Comprehsive Loss
(in thousands, except share and per share data)

Revenue
Cost of revenu
Gross profit
Operating expenst
Research and developmt
Sales, general and administrat
Total operating expens:
Loss from operation
Interest income (expense), |
Other income (expense), r
Loss before income tax
Provision for income taxe

Net loss
Accretion of redeemable convertible preferred stociedemption valu

Net loss attributable to common stockholc

Other comprehensive income (los

Changes in foreign currency translation adjustn

Changes in gains (losses) on s-term investments, ni

Net change in other comprehensive income (|
Comprehensive los

Net loss per share attributable to common stocldrs|dasic and dilute

Weighted-average number of common shares usedrpuwte basic and diluted net loss per
share

Year Ended December 31

2014 2013
$ 32,578 $ 23,50
11,27¢ 9,47¢
21,298 14,02
19,82 20,34t
29,77 18,83:
49,60 39,17¢
(28,306) (25,157)
(16) 152
(1,880) (654)
(30,20:) (25,657)
47¢ 362
(30,68() (26,019
(147) (159)
(30,82) (26,167
(147) —

19¢ 23

49 23
$ (30,779  $(26,149
$ (699 $ (29.8)
4,440,66: 876,93

The accompanying notes are an integral part oktheasolidated financial statements.
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Nevro Corp.

Consolidated Statements of Convertible Preferred $tk, Redeemable Convertible Preferred Stock and Stiholders’ Equity (Deficit)

Balances at January 1, 201

Accretion of redeemable convertit
preferred stock issuance co

Exercise of common stock optio

Vesting of early exercised stock optic

Stock based compensation expe

Net loss

Other comprehensive income (lo

Balances at December 31, 20!

Issuance of Series C redeemable conver
preferred stock in February and March
2013 at $11.11 per share for cash, net ¢
issuance costs of $326,6

Accretion of redeemable convertible
preferred stock issuance co

Exercise of common stock optio

Vesting of early exercised stock optic

Stock based compensation expe

Net loss

Other comprehensive income (lo

Balances at December 31, 20!

Accretion of redeemable convertit
preferred stock issuance co

Conversion of preferred stock to comn
stock

Issuance of common stock upon initial put
offering, net of issuance co

Issuance of common stock in connection \
license agreemel

Exercise of common stock optio

Vesting of early exercised stock optic

Stock based compensation expe

Net loss

Other comprehensive income (lo

Balances at December 31, 20!

(in thousands, except share data)

Series B and C

Accumulatec

Series A Redeemable Additional Other
Convertible Convertible Accumulater Comprehensiv
Preferred Stock Preferred Stock J Common Stock Paid-In

Shares  Amount Shares Amount Shares  Amouni  Capital Deficit Income (Loss  Total

5,437,821 $47,217 5,450,571 $ 58,09: 641,32: $ 1$ 1192 % (45919 $ 20 $(44,70Y)
— — — 98 — — — (98) — (98)
— — — — 435,66: — 601 — — 601
— — — — — — 26% — — 265
— — — — — — 1,12¢ — — 1,12¢
— — — — — — — (18,96) — (18,967)
— — — — — — — — (15 (15)

5,437,821 47,217 5,450,57 58,19: 1,076,98 1 3,18 (64,989 5 (61,799
— — 4,319,64 47,67+ — — — — — —
— — — 152 — — — (15%) — (159
— — — — 43,43 — 111 — — 111
— — — — — 46( — — 46(
— — — — — — 1,571 — — 1,577
— — — — — — — (26,019 — (26,019
— — — — — — — — 23 23

5,437,821 47,217 9,770,22.  106,01¢ 1,120,41 1 5,331 (91,15() 28 (85,790
— — — 147 — — — (147 — (247)

(5,437,82) (47,217 (9,770,22) (106,16%) | 15,208,04 1t 153,36 — — 153,38
— — — — 8,050,001 8 131,60¢ — — 131,61
— — — — 20,83: — 52¢ — — 52¢
— — — — 466,19 1 962 — — 964
— — — — — — 154 — — 154
— — — — — — 1,99¢ — — 1,99¢
— — — — — — — (30,680 — (30,680)
— — — — — — — — 49 49
—  $ — — — 24,86549 $ 2 $ 293,94/ $ (121,97) $ 77 $172,07(

The accompanying notes are an integral part ottheasolidated financial statements.
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Nevro Corp.
Consolidated Statements of Cash Flows
(in thousands)

Years Ended December 31

2014 2013 2012
Cash flows from operating activities
Net loss $ (30,680 $(26,019  $(18,967)
Adjustments to reconcile net loss to net cash usegerating activitie:
Depreciation and amortizatic 96 47 39
Provision for doubtful accoun (172 2 18C
Stocl-based compensation expel 1,99¢ 1,57 1,12¢
Noncash research and development exp 523 — —
Amortization (accretion) of premium (discount) drog term investment 82 54C 53¢
Non-cash interest expen 11 — —
Write down of inventory 754 1,06¢ —
Changes in operating assets and liabili
Accounts receivabl 167 (750 (2,427
Inventories (5,487 (2,600 (3,597%)
Prepaid expenses and other current a (1,337 1,24¢ (999
Other asset (209 (13¢) (35)
Accounts payabl 1,28: 1,22 624
Accrued liabilities 1,76:% 1,88¢ 1,082
Other long term liabilitie: 55 (186€) (35
Net cash used in operating activit (31,149 (21,095 (22,467)
Cash flows from investing activities
Purchases of shterm investment (159,269 (70,40¢) (40,350
Proceeds from maturity of sh-term investment 51,83t 50,76( 55,70¢
Restricted cas — (200) (50
Purchase of property and equipm (625) (55 (30
Net cash provided by (used) in investing activi (108,05% (19,899 15,27¢
Cash flows from financing activities
Proceeds from issuance of notes pay 19,50( — —
Proceeds from issuance of convertible preferreckstoet — 47,67¢ —
Proceeds from issuance of common stock in initigdlip offering, net 131,61 — —
Proceeds from issuance of common stock from stptikbm exercise 964 111 1,532
Net cash provided by financing activiti 152,08: 47,78¢ 1,53
Net increase (decrease) in cash and cash equis 12,87¢ 6,791 (5,659
Cash and cash equivalent
Cash and cash equivalents at beginning of pe 12,40¢ 5,61¢ 11,271
Cash and cash equivalents at end of pe $ 25,281 $ 12,40¢ $ 5,61¢
Supplemental disclosures of cash flow informe—Cash paid for income tax $ 243 $  17¢ $ 32
Significant nor-cash transactior
Vesting of early exercised stock optic $ 154 $ 46C $ 26F

The accompanying notes are an integral part oktheasolidated financial statements.
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Nevro Corp.
Notes to Consolidated Financial Statements

1. Formation and Business of the Company

We were incorporated in Minnesota on March 10, 2@0@anufacture and market innovative active imghle medical devices for the
treatment of neurological disorders initially fomgson the treatment of chronic pain. Subsequentty/were reincorporated in Delaware on
October 4, 2006 and relocated to California.

Since inception, the Company has incurred net foaad negative cash flows from operations. Dutiregyear ended December 31, 2014
the Company incurred a net loss of $30.7 milliod ased $31.1 million of cash in operations. At Deber 31, 2014, the Company had an
accumulated deficit of $122.0 million and does exjpect to experience positive cash flows in the figare. The Company has financed
operations to date primarily through private plaeais of equity securities, the issuance of comnacksn the initial public offering
completed in November 2014, and borrowings undigtda agreement. The Company'’s ability to contirmumeéet its obligations and to achieve
its business objectives is dependent upon, amatigst things, obtaining U.S. Food and Drug Admiaistn (FDA) approval and
commercializing in the United States, generatifffj@ant revenues and its ability to continue towtol expenses, if necessary, to meet its
obligations as they become due for the foresedahlee. Failure to increase sales of its produmiéain U.S. FDA approval, manage
discretionary expenditures or raise additionalritiag, as required, may adversely impact the Coryipability to achieve its intended
business objectives.

Initial Public Offering

In November 2014, the Company completed its infigblic offering (IPO) of shares of its common $tand as a result, the following
transactions were recorded in the Company’s cathasield financial statements during the fourth quart@014:

* the sale of 8,050,000 shares of common stockjding 1,050,000 from the exercise by the undiéeva of their overallotment
option, at an offering price of $18.00 per shaoe et proceeds of $131.6 million, after deductimg underwriters’ discounts,
commissions, and estimated offering costs;

» immediately prior to the completion of the IP&ll,the outstanding shares of the Company’s redédsrconvertible preferred stock
and convertible preferred stock were converted 1%5t@08,048 shares of common stc

2. Summary of Significant Accounting Policies
Basis of Presentation

These consolidated financial statements have besraped in accordance with accounting principlexegaly accepted in the U.S.
(U.S. GAAP). The consolidated financial statemeémttude the Company’s accounts and those of itsliywlowned subsidiaries. All
intercompany accounts and transactions have beaamated.

Segments

The chief operating decision maker for the Compartiie Chief Executive Officer. The Chief Execut®icer reviews financial
information presented on a consolidated basis,rapaaied by information about revenue by geograpgon, for purposes of allocating
resources and evaluating financial performance.ddmpany has one business activity and there asegiment managers who are held
accountable for operations, operating results angfor levels or components below the consolidatedievel. Accordingly, the Company has
determined that it has a single reportable andatimgr segment structure. The Company and its Ghietutive Officer evaluate performance
based primarily on revenue in the geographic looatin which the Company operates.
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The Company derives all of its revenues from s@lesistomers in Australia and Europe, and has ebteceived approval to sell its
products in the Unites States. Revenue by geogragbgsed on the billing address of the customiee. fdllowing table sets forth revenue by
geographic area for countries with revenue accogrftir more than 10% of the total revenue durirggghriods presented:

Years ended December !

201/ 201¢ 2017
Australia 35% 30% 28%
United Kingdom 18% 1% 15%
Germany 17% 18% 14%
Netherland:s 7% 9% 11%
Ireland 4% 7% 12%

Long-lived assets and operating income outsidéJtise are not material; therefore disclosures haanbimited to revenue.

Foreign Currency Translation

The Company’s consolidated financial statementpegpared in U.S. dollars (USD). Its foreign sulzsiés use their local currency as
their functional currency and maintain their recomithe local currency. Accordingly, the asset$ lzbilities of these subsidiaries are
translated into United States Dollars using theenirexchange rates in effect at the balance sla¢etand equity accounts are translated into
United States dollars using historical rates. Reesrand expenses are translated using the monelgge exchange rates during the period
when the transaction occurs. The resulting foreigmency translation adjustments from this proeeesrecorded in accumulated other
comprehensive income (loss) in the consolidatedrita sheets. Unrealized foreign exchange gainaséds from the remeasurement of as
and liabilities denominated in currencies othenttige functional currency of the reporting entitg aecorded in other income (expense), net.
The Company recorded net unrealized foreign cugrémamsaction gain or loss of $1.1 million, $0.3limh and $0.2 million during the years
ended December 31, 2014, 2013 and 2012, respsctivadiitionally, realized gains and losses resglfirom transactions denominated in
currencies other than the local currency are resgbid other income (expense), net in the consaitlatatements of operations. The Company
recorded realized foreign currency transactiondssd $0.6 million, $0.2 million, and $34,000, dwithe year ended December 31, 2014, ©

and 2012, respectively.

As the Company'’s international operations growritks associated with fluctuation in currency satéll become greater, and the
Company will continue to reassess its approachanaging this risk. In addition, currency fluctuasicor a weakening U.S. dollar can increase
the costs of the Comparsyinternational expansion. To date, the Companynbaentered into any foreign currency hedging i@mts. Based ¢
its current international structure, the Compangsoot plan on engaging in hedging activities erkar future.

Use of Estimates

The preparation of financial statements in accacdamith accounting principles generally acceptethénUnited States of America
requires management to make estimates and assasfiiat affect the amounts reported in the conatdififinancial statements and
accompanying notes. Significant accounting estimatel management judgments reflected in the caladel financial statements include
items such as allowances for doubtful accountsjaai accruals; stock-based compensation; depreciahd amortization lives; inventory
valuation; valuation of investments and deferredatssets, including valuation allowances. Estimateshased on historical experience, where
applicable, and other assumptions believed to &soreable by the management. Actual results magrditdm those estimates under different

assumptions or conditions.
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Concentration of Credit Risk and Other Risks and Urtertainties

Financial instruments that potentially subject @@mpany to a concentration of credit risk consistash, cash equivalents and
investments. The majority of the Company’s cadireisl by one financial institution in the United ®sof America in excess of federally
insured limits. The Company maintained investméntaoney market funds that were not federally iesdluring the year ended Decembel
2014 and 2013 and held cash in foreign banks afcequpately $4.3 million and $5.7 million at Decemi#d, 2014 and 2013, respectively, that
was not federally insured. The Company has notmxpeed any losses on its deposits of cash andezpskalents.

All of the Company’s revenue has been derived fsahes of its products in international marketsagpally Australia and Europe. In the
international markets in which the Company partitgs, the Company uses both a direct sales fotdiatibutors to sell its products. The
Company performs ongoing credit evaluation of iteat customers and distributors, does not reqeottateral, and maintains allowances for
potential credit losses on customer accounts wieemed necessary.

During the year ended December 31, 2014, no custoareounted for more than 10% of our revenueBeoCompany’s accounts
receivable balance as of December 31, 2014. Dihiegear ended December 31, 2013, no customersi@ecbfor more than 10% of the
Company’s revenue. As of December 31, 2013, on®mes accounted for 11% of our accounts receivablance. During the year ended
December 31, 2012, two customers accounted fordrid4l 1%, respectively, of the Company’s revenue.

The Company is subject to risks common to earlgestaedical device companies including, but nottchito, new technological
innovations, dependence on key personnel, protecfiproprietary technology, compliance with govaent regulations, product liability,
uncertainty of market acceptance of products, hadeed to obtain additional financing. The Compardependent on third party
manufacturers and suppliers, in some cases sofgngle-source suppliers.

There can be no assurance that the Company’s produservices will continue to be accepted inrtfagketplace, nor can there be any
assurance that any future products or servicebeateveloped or manufactured at an acceptableandstith appropriate performance
characteristics, or that such products or servigib$e successfully marketed, if at all.

The Company’s products require approval from the. Bood and Drug Administration prior to commenategnmercial sales in the U.S.
There can be no assurance that the Company’s peodilcreceive all of the required approvals.HetCompany is denied such approvals or
such approvals are delayed, it may have a matatiadrse impact on the Company’s results of opersititnancial position and liquidity.

The Company expects to incur substantial operatisges for the next several years and will neabtain additional financing. There
can be no assurance that such financing will bdabla or will be at terms acceptable by the Conypan

Fair Value of Financial Instruments

Carrying amounts of certain of the Company’s finahinstruments, including cash equivalents, skenh investments, accounts
receivable, accounts payable and accrued lialsilaied debt approximate fair value due to theittiradly short maturities.

Cash and Cash Equivalents

The Company considers all highly liquid investmegmischased with an original maturity of three maenth less at the date of purchase tc
be cash equivalents. Cash and cash equivalentsl®ohoney market funds in
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the amount of $10.6 million and $2.4 million asDEcember 31, 2014 and 2013, respectively. At Deeer@b, 2014 and 2013, the Company’s
cash equivalents were held in institutions in th8.Wnd include deposits in a money market fundkviias unrestricted as to withdrawal or
use.

Restricted Cash

Restricted cash of $0.3 million and $0.3 millionciecember 31, 2014 and 2013, respectively, semts certificates of deposit
collateralizing payment of charges related to tbenGany’s corporate credit cards.

Investment Securities

The Company classifies its investment securitiesvadable-forsale. Those investments with maturities less tttamanths at the date
purchase are considered shierm investments. Those investments with maturgiesiter than 12 months at the date of purchaseoaisidere:
long-term investments. The Company’s investmentisies classified as available-for-sale are reedrdt fair value based upon quoted marke
prices at period end. Unrealized gains and losksmmed temporary in nature, are reported as aatepamponent of comprehensive inconr
loss.

A decline in the fair value of any security belowstthat is deemed other than temporary resuliscimarge to earnings and the
corresponding establishment of a new cost basithéosecurity. Premiums (discounts) are amortiaedréted) over the life of the related
security as an adjustment to yield using the diitdige interest method. Dividend and interest meoare recognized when earned. Realized
gains and losses are included in earnings andesireed using the specific identification method d@termining the cost of securities sold.

Inventories

Inventories are stated at the lower of cost to lpase or manufacture the inventory or the marketevaf such inventory. Cost is
determined using the standard cost method whichoappates the first-in, first-out basis. Marketwalis determined as the lower of
replacement cost or net realizable value. The Compegularly reviews inventory quantities in coresation of actual loss experiences,
projected future demand, and remaining shelf éfescord a provision for excess and obsolete imrgnthen appropriate.

The Company’s policy is to write down inventory tthas become obsolete, inventory that has a ce# lmaexcess of its expected net
realizable value and inventory in excess of exgkmguirements. The estimate of excess quantgissbjective and primarily dependent on
Company'’s estimates of future demand for a padicptoduct. If the estimate of future demand isdumate based on actual sales, the
Company may increase the write down for excessnitovg for that component and record a charge tentwy impairment in the
accompanying consolidated statements of operatindsomprehensive loss. The Company periodicalyuates the carrying value of
inventory on hand for potential excess amount desnand using the same lower of cost or market agpras that has been used to value the
inventory. The Company also periodically evaluategntory quantities in consideration of actuaklesperience. As a result of these
evaluations, for the year ended December 31, 2ad42613, the Company recognized a total write dofu#0.8 million and $1.1 million for
Senza inventories. The Company’s estimation ofuh&re demand for a particular component of thez&8qroduct may vary and may result in
changes in estimates in any particular period.

Shipping and Handling Costs

Shipping and handling costs are expensed as irtcarre are included in cost of revenue.

Revenue Recognition
The Company recognizes revenue when all of thevaig criteria are met:
» persuasive evidence of an arrangement e

» the sales price is fixed or determinat
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» collection of the relevant receivable is probattltha time of sale; an

» delivery has occurred or services have been redc

For a majority of sales, where the Company’s sapsesentative delivers its product at the poiritmgflantation at hospitals or medical
facilities, the Company recognizes revenue uponptetion of the procedure and authorization, whighresents satisfaction of the required
revenue recognition criteria. For the remainingsalvhich are sent from the Company’s distributienters directly to hospitals and medical
facilities, as well as distributor sales where prcids ordered in advance of an implantation prace@nd a valid purchase order has been
received, the Company recognizes revenue at theedfrshipment of the product, which representsthiat in time when the customer has
taken ownership and assumed the risk of loss ancetijuired revenue recognition criteria are saiisfilhe Company’s customers are obligate
to pay within specified terms regardless of wheif threy ever sell or use the products. The Compogs not offer rights of return or price
protection and it has no post-delivery obligations.

The Company has a limited one-year warranty to rastomers. Estimated warranty obligations arerdarbat the time of sale and to
date, warranty costs have been insignificant.

Property and Equipment

Property and equipment are stated at cost lessragated depreciation and amortization. Depreciatibproperty and equipment is
computed using the straight-line method over tlse@sestimated useful lives of three to five yehesasehold improvements are amortized on
a straight-line basis over the shorter of the estiéu useful life of the asset or the life of thaske. Upon retirement or sale, the cost and relatec
accumulated depreciation are removed from the digladéed balance sheet and the resulting gain aribseflected in operations. Maintenance
and repairs are charged to operations as incurred.

Impairment of Long-Lived Assets

The Company reviews long-lived assets for impairimérenever events or changes in circumstancesateltbat the carrying amount of
an asset or asset group might not be recoveratilensuch an event occurs, management determingsewltieere has been impairment by
comparing the anticipated undiscounted future ashdlows to the related asset group’s carryingezdlf an asset is considered impaired, the
asset is written down to fair value, which is detigred based either on discounted cash flows oraéggat value, depending on the nature of th
asset. There were no impairment charges, or changstimated useful lives recorded through Decerlhe2014.

Income Taxes

The Company records income taxes using the asddiadnility method, which requires the recognitioihdeferred tax assets and liabili
for the expected future tax consequences of eveatdave been recognized in the Company’s coredelifinancial statements or income tax
returns. In estimating future tax consequencess@rg future events other than enactments or ckandee tax law or rates are considered.
Valuation allowances are provided when necessargdoce deferred tax assets to the amount expertedrealized.

The Company operates in various tax jurisdictiams ia subject to audit by various tax authoritibs.date, all of the Comparg/revenue
have been derived outside of the United Statesttanthxes paid have been predominantly due tanedaxes in foreign jurisdictions in which
we conduct business. The Company provides for ¢akirngencies whenever it is deemed probable tha asset has been impaired or a tax
liability has been incurred for events such asctaims or changes in tax laws. Tax contingenciesbased upon their technical merits, relative
tax law, and the specific facts and circumstansesf &ach reporting period. Changes in facts amdigistances could result in material chai
to the amounts recorded for such tax contingencies.

102



Table of Contents

The Company records uncertain tax positions orb#sés of a two-step process whereby (1) a detetrmime made as to whether it is
more likely than not that the tax positions will fiestained based on the technical merits of thitiposind (2) for those tax positions that meet
the more-likely-than-not recognition threshold @@mpany recognizes the largest amount of tax biethefi is greater than 50% likely to be
realized upon ultimate settlement with the relasedauthority.

Comprehensive Income (Loss)

Comprehensive income (loss) represents all changbs stockholders’ equity (deficit) except thassulting from distributions to
stockholders. The Company’s unrealized gains ont-4¢bom available-for-sale investment securitied foreign currency translation
adjustments represent the components of other edmpsive income (loss) that are excluded fromeépented net loss and are presented it
consolidated statements of operations and compsalreeloss.

Research and Development

Research and development, or R&D, costs, includew product development, regulatory compliancedimital research, are charged
to operations as incurred in the consolidated istates of operations and comprehensive loss. Suath owlude personnel-related costs,
including stock-based compensation, supplies, sesyidepreciation, allocated facilities and infaiioraservices, clinical trial and related
clinical manufacturing expenses, fees paid to itigasve sites and other indirect costs.

Stock-Based Compensation

The Company accounts for stock-based compensatiangements with employees in accordance with AS&; CZompensation—Stock
Compensation ASC 718 requires the recognition of compensatigmense, using a fair value-based method, for cekstted to all share-based
payments including stock options.

The Company’s determination of the fair value afcktoptions on the date of grant utilizes the Bi&cdkoles optiorpricing model, and i
impacted by its common stock price as well as charnig assumptions regarding a number of highly dex@and subjective variables. These
variables include, but are not limited to, expedtrdh that options will remain outstanding, expdatemmon stock price volatility over the
term of the option awards, risk-free interest rated expected dividends.

The fair value is recognized over the period duriigch an optionee is required to provide servioesxchange for the option award,
known as the requisite service period (usuallyébsing period) on a straight-line basis. Stockebasompensation expense recognized at fair
value includes the impact of estimated forfeitufidse Company estimates future forfeitures at the dagrant and revises the estimates, if
necessary, in subsequent periods if actual foriestdiffer from those estimates.

Equity instruments issued to non-employees arerdecbat their fair value on the measurement dadeas® subject to periodic
adjustments as the underlying equity instrumenss. iéhe fair value of options granted to consuftamtexpensed when vested. The non-
employee stock-based compensation expense wasatetiah for all periods presented.

Estimating the fair value of equity-settled awaadsof the grant date using valuation models, sedh&Black-Scholes option pricing
model, is affected by assumptions regarding a nummbeomplex variables. Changes in the assumptiansmaterially affect the fair value and
ultimately how much stockased compensation expense is recognized. Thasts e subjective and generally require signifiearalysis an
judgment to develop. For all stock options graritedate, we estimated the volatility data based study of publicly traded industry pe
companies. For purposes of identifying these pestpanies, we considered the industry, stage ofldeweent, size and financial leverage of
potential comparable companies. The risk-free ésterate is based on the yield available on U.8adury zero-coupon issues similar in
duration to the expected term of the equity-settiedrd.
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The Company recognizes a benefit from stock-baeatpensation as additional paid-in capital if arrémeental tax benefit is realized by
following the with-and-without approach. In additidhe company has also elected to ignore thedotiiax effects of stock-based
compensation deductions for financial and accogm@porting purposes.

Net Loss per Share of Common Stock

Basic net loss per common share is calculated\aglidg the net loss attributable to common stoclledd by the weighted-average
number of common shares outstanding during the@gewithout consideration for potentially dilutigecurities. Diluted net loss per share is
computed by dividing the net loss attributable dameon stockholders by the weighted-average numbesramon shares and potentially
dilutive securities outstanding for the period. parposes of the diluted net loss per share cdlonlaredeemable convertible preferred stock
and common stock options are considered to be pallgrdilutive securities. Because the Company tegorted a net loss in all periods
presented, diluted net loss per common share isaime as basic net loss per common share for pleoEsls.

Recent Accounting Pronouncements

In May 2014, the FASB issued ASU No. 2014-Bgyvenue from Contracts with Custom@rgpic 606), which supersedes the revenue
recognition requirements in ASC 6®evenue RecognitionThis ASU is based on the principle that revesu@cognized to depict the transfer
of goods or services to customers in an amountréfigicts the consideration to which the entityentp to be entitled in exchange for those
goods or services. The ASU also requires additidisalosure about the nature, amount, timing arcértainty of revenue and cash flows
arising from customer contracts, including sigrifitjudgments and changes in judgments and agsetgnized from costs incurred to obtain
or fulfill a contract. The ASWE effective date will be the first quarter of fisgaar 2017 using one of two retrospective applicamethods. Th
Company is in the process of determining the pakeffects of this ASU on its consolidated finaad@&tatements.

In June 2014, the FASB issued ASU 2014-A&;ounting for Share-Based Payments When the Tafrens Award Provide That a
Performance Target Could Be Achieved after the RiéguService Perio. ASU 2014-12 requires that a performance targataffects vesting
and could be achieved after the requisite servici@ be treated as a performance condition. ASUI2IR is effective for the Company in its
first quarter of 2016 with early adoption permitt&the Company does not expect its pending adopfié¢x8U 2014-12 to have a material
impact on its consolidated financial statementsdiadosures.

In August 2014, the FASB issued ASU 2014-Diclosure of Uncertainties about an Entity’s Afyilto Continue as a Going Concetn,
provide guidance on management’s responsibiligvaluating whether there is substantial doubt abagmpany’s ability to continue as a
going concern and to provide related footnote dmales. ASU 2014-15 is effective for the Companthanfirst quarter of 2017 with early
adoption permitted. The Company does not expegeitsling adoption of ASU 2014-15 to have an impadts consolidated financial
statements and disclosures.

3. Fair Value Measurements

Fair value is defined as the exchange price thatdvioe received for an asset or an exit price frmtdansfer a liability in the principal or
most advantageous market for the asset or lialilign orderly transaction between market participan the measurement date. Valuation
techniques used to measure fair value must maxithzese of observable inputs and minimize theofismobservable inputs.

The fair value hierarchy defines a three-level aibn hierarchy for disclosure of fair value measnents as follows:

» Level 7—Observable inputs, such as quoted prices in aoiaudkets for identical assets or liabiliti
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* Level 2— Observable inputs other than Levptites, such as quoted prices for similar asgeliatilities, quoted prices in
markets that are not active, or other inputs thab@servable or can be corroborated by observaatket data for substantially the
full term of the assets or liabilitie

» Level 3— Unobservable inputs that are supported by litla@market activity and that are significant to thie value of the asse
or liabilities.

Cash Equivalents and Short Term Investments

The Company’s cash equivalents are comprised @stnmvents in money market funds that are classifeldevel 1 of the fair value
hierarchy. To value its money market funds, the gany values the funds at $1 stable net asset wahieh is the market pricing convention
for identical assets that the Company has thetaldliaccess. The Company’s short-term investmamtsomprised of commercial paper,
corporate notes and U.S. government agency oliiggatiAll short-term investments have been claskifighin Level 2 of the fair value
hierarchy because of the sufficient observabletmfar revaluation. The Company’s Level 2 investisare valued using third-party pricing
sources. The pricing services utilize industry dead valuation models, including both income andkaiabased approaches, for which all
significant inputs are observable, either direotiyndirectly, to estimate fair value. These inpatdude reported trades of and broker/dealer
guotes on the same or similar investments, isseslitcspreads, benchmark investments, prepayméatid@rojections based on historical d
and other observable inputs. The following tabls $arth the Company’s financial instruments tharevmeasured at fair value on a recurring
basis by level within the fair value hierarchy {fiousands):

Balance as of December 31, 20: Level 1 Level 2 Level 2 Total
Assets:
Money market fund( $10,59( $ — $ — $ 10,59(
Commercial pape — 140,48 — 140,48:
Corporate notel — 19,03} — 19,037
Total $10,59( $159,52: $— $170,11:
Balance as of December 31, 20: Level 1 Level 2 Level 3 Total
Assets:
Money market fund® $ 2,37 $ — $— $ 2,37
Commercial pape — 15,24¢ — 15,24¢
Corporate noteli) — 30,371 — 30,371
Total $ 2,372 $ 45,62: $— $ 47,99t

(i) Included in cash and cash equivalents on the ciolatet! balance shee
(i) Included in either cash and cash equivalents ait-term investments on the consolidated balance st
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4. Balance Sheet Components
Investments

The fair value of the Company’s cash equivalentssrort-term investments, approximates their raspecarrying amounts due to their
short-term maturity. The following is a summarytleé gross unrealized gains and unrealized losséseoBompany’s investment securities (in
thousands):

December 31, 201.

Gross Gross
Unrealized Unrealized
Amortized
Holding Holding Aggregate
Cost Gains Losses Fair Value
Investment Securities
Commercial pape® $140,27: $ 211 $ — $140,48:
Corporate note 19,04( — 3 19,03
Total securities $159,31: $ 211 $ ©)] $159,52:

(i) Includes $8.0 million of commercial paper thatlessified as cash and cash equivalents on the kdatenl balance shet

December 31, 201

Gross Gross
Unrealized Unrealized

Amortized Aggregate

Holding Holding
Cost Gains Losses Fair Value

Investment Securities

Commercial pape) $ 15,23: $ 15 $ — $ 15,24¢
Corporate note 30,37¢ 2 4 30,37}
Total securities $ 45,61( $ 17 $ &) $ 45,620

(i) Includes $1.5 million of commercial paper thatlessified as cash and cash equivalents on the kdateal balance shet

Realized gains or losses from the sale of investsnamd other-than-temporary impairments, if anyaeailable-for-sale securities are
reported in other income (expense), net as incuilred cost of securities sold was determined basdtie specific identification method. The
Company has not recorded any realized gains, eghlagsses or impairment on its investments dutiegoieriods presented.

The contractual maturities of the Company’s investtrsecurities were all within one year as of Ddwen31, 2014 and 2013.

Inventories, Net (in thousands)

December 31

2014 2013

Raw materials $ 7,96( $ 4,59
Finished good 6,89¢ 5,52¢
$14,85¢ $10,12:
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Property and Equipment, Net (in thousands)

December 31

2014 2013
Laboratory equipment $ 39C $ 10&
Computer equipment and softw 12t 79
Furniture and fixture 112 95
Leasehold improvemen 22 22
Construction in proces 338 55
Total 982 35€
Less: Accumulated depreciation and amortiza (335 (239)
Property and equipment, r $ 647 $ 117

Depreciation and amortization expense for the yeaded December 31, 2014, 2013 and 2012 was $96;80M00 and $39,000,
respectively. During the year ended December 313 2the Company retired equipment having an orlginat of $0.1 million, and removed
the cost and the related accumulated depreciation the consolidated balance sheet.

Accrued Liabilities (in thousands)

December 31

2014 2013
Accrued payroll and related expenses $4,26¢ $2,54¢
Accrued professional fe¢ 184 18¢
Accrued taxe: 99¢ 92¢
Accrued clinical and research expen 613 454
Accrued othe 20¢ 422
Total accrued liabilitie: $6,26¢ $4,53¢

5. Commitments and Contingencies
Operating Leases

The Company entered into a non-cancellable opegrédimse effective May 1, 2010 for facilities in Mei®Park, as amended in 2012 to
extend the period of the lease until May 31, 20da%Jarch 2015, the Company extended the lease giwr@eptember 30, 2015 and is obligatec
to pay approximately $275,000 in additional rentrpants. In August 2014, the Company entered inteva facility lease for warehouse space
beginning on August 21, 2014 through May 31, 2Qt®er which it is obligated to pay approximatel¥p$,000 in lease payments over the
term of the lease.

In February 2015, the Company entered into a lagesement for approximately 50,000 square feeffimeospace located in Redwood
Shores, California for a period beginning in Juf&®through May 2022 with initial annual paymenitapproximately $2.0 million, increasir
to $2.4 million annually during the final year btlease term.

Rent expense for the years ended December 31, 2013,and 2012 was $0.7 million, $0.5 million afd3million, respectively.
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Future minimum lease payments under the operatiagels as of December 31, 2014 are as followsdirsénds):

Operating
Leases
Year ending December 31
2015 35¢
$ 35¢

Contingencies

From time to time, the Company may have certairtingant liabilities that arise in the ordinary ceerf business activities. The
Company accrues a liability for such matters whés probable that future expenditures will be madd such expenditures can be reasonabl
estimated. There have been no contingent lialslitgguiring accrual or disclosure at December 8142and 2013.

Indemnification

The Company enters into standard indemnificatioarsyements in the ordinary course of businessuBatgo these arrangements, the
Company indemnifies, holds harmless, and agreesintburse the indemnified parties for losses satfesr incurred by the indemnified party,
in connection with any trade secret, copyrightepabr other intellectual property infringementigidby any third-party with respect to the
Company'’s technology. The term of these indemrtificaagreements is generally perpetual. The maximpatential amount of future
payments the Company could be required to makeruhdse agreements is not determinable becauseiies claims that may be made
against the Company in the future, but have nobgeh made.

The Company has entered into indemnification agesdsnwith its directors and officers that may reguhe Company to indemnify its
directors and officers against liabilities that nzaise by reason of their status or service asfdire or officers, other than liabilities arising
from willful misconduct of the individual. The mamum potential amount of future payments the Compamyd be required to make under
these indemnification agreements is unlimited; heavethe Company has director and officer insurarmerage that reduces the Company’s
exposure and enables the Company to recover apartiany future amounts paid. The Company beli¢ve®stimated fair value of these
indemnification agreements in excess of applicaldarance coverage is minimal.

The Company has not incurred costs to defend ldsveuisettle claims related to these indemnificatigreements. No liability associated
with such indemnifications has been recorded te.dat

License Agreement

In March 2006, the Company entered into an ameadddestated license agreement with the Mayo Fdiomdfor Medical Education
and Research, or the Mayo Foundation, and VentwiiLLC, or VGL, which provides the Company acdesthe certain know how and
licensed patents owned by Mayo and VGL for treatnoéieentral, autonomic and peripheral nervousesysatisorders, including pain, using
devices to modulate nerve signaling. The licensastgd are exclusive and the Company has thetaghib-license. The agreement will
terminate upon the last to expire patent applicatimless terminated earlier. The agreement cderb@nated anytime after three years from
March 2006 by Mayo or VGL.

Per terms of the license, the Company is requgzhy royalties based on the greater of earnedtyogaminimum royalty. The earned
royalty will be based on a percentage of net safldisensed products either by the Company or thelisensee. The minimum royalty paym
will be based on royalty periods as defined inageeement.
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In March 2011, the Company entered into a PhakiEedinse Agreement with Mayo which provides the Campaccess to the certain
know how and licensed patents owned by Mayo. Té¢enBes granted are exclusive and the Company éaggtti to sub-license. The
agreement will terminate upon the last to expirepiapplication, unless terminated earlier.

Per terms of the license, the Company is requoed t
» Pay a retainer fee of $40,000 per annum startinggM2011 and ending February 20

» Pay royalties based on the greater of earngaltyoor minimum royalty. The earned royalty wik based on a percentage of net
sales of licensed products either by the Comparlesul-licensee. The minimum annual royalty payment is0$200.

Retainer fees paid and recognized as researcheadbpment expenses during the years ended Dec&hb2013 and 2012 was
$18,000 and $40,000, respectively. Royalties paithd the years ended December 31, 2014, 2013 @h@ ®ere $0.3 million, $0.2 million
and $0.2 million, respectively.

In November 2014, the Company issued Mayo 20,838shof common stock owed in connection with tHe fRirsuant to the terms of
the license, and recorded noncash research antbgment expense of $0.5 million for the fair vabhfehe shares on the date of issuance.

6. Notes Payable
Capital Royalty Term Loan

On October 24, 2014, the Company entered into ditdeeility (the “credit facility”) with Capital Ryalty Partners and certain of its
affiliates (the “lenders”) under which, subjectc@rtain conditions, the Company may enter intoetieem loan agreements totaling $50.0
million with the lenders on or before SeptemberZmL5. Under the credit facility, each term loatoibe paid over 24 quarterly payment
periods, with the first payment due on the last dfathe calendar quarter during the period for \uttee term loan is made. The first twelve
quarterly payments will be interest only paymeats] the last twelve quarterly payments will be équstallments in which interest and
principal amounts are paid. Interest is calculatied fixed rate of 11.5% per annum. During therggeonly period for the first twelve quarterly
payments under each term loan, the Company mayteletake the 11.5% interest payment by makingsa gayment for the 8.0% per annum
of interest and making a payment in kind for thmaing amount, for which the 3.5% per annum dcdiiest would be added to the outstanding
principal amount of the loans. The Company hagihitchosen not to elect the payment in kind optidhe final payment will also include an
additional amount for closing and repayment feasvadent to 5% of the term loan agreement. The Gamgentered into the first term loan for
$20.0 million on December 12, 2014, and incurrediclg fees of $0.5 million. The Company is eligitdeenter into a second term loan for a
principal amount of $10.0 million on or prior to k& 31, 2015, upon meeting certain conditions. brdh 2015, the Company entered into a
First Amendment under its credit facility with CtgdiRoyalty Partners to extend the draw-down deadhf the second draw from March 31,
2015 to June 29, 2015. The Company may also ertteaithird term loan for a principal amount of &2fillion on or prior to September 30,
2015, upon, among other conditions, raising $30dlIBom in net proceeds from a private equity finamgor receiving FDA approval of the
Company’s PMA for Senza. Upon the satisfactionasfain conditions precedent on or prior to Septen3Be 2016, including the receipt of
FDA approval of the Company’s PMA for Senza, theriest only period will be extended so that thestauntding principal amount of the terms
loans will be payable in a single installment atumisy (the 24th quarterly payment date after tingt borrowing). The credit facility contains
customary events of default, including in the evafritankruptcy or upon the occurrence of a matadakerse change. The Company’'s
obligations under the credit facility are collalemad by substantially all of its assets, includitgintellectual property.

The credit facility includes affirmative and negaticovenants, including certain minimum financiavenants for pre-specified liquidity
and revenue requirements. In particular, the Comparequired to maintain a minimum of $5.0 milliohcash and certain cash equivalents,
and the Company must achieve
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minimum revenue of $25.0 million in 2015, $30.0lrit in 2016, $40.0 million in 2017, $50.0 millien 2018 and $70.0 million in 2019. In
addition, the credit facility prohibits the paymefitcash dividends on the Company’s capital staukaso places restrictions on mergers, sale
of assets, investments, incurrence of liens, iroe of indebtedness and transactions with aéfdiaAs of December 31, 2014, the Company
was in compliance with all applicable covenants.

As of December 31, 2014, future minimum paymentgHe notes are as follows (in thousands):

Term
Loans
2015 $ 2,332
2016 2,33¢
2017 3,73¢
2018 7,97
2019 and beyon 14,96(
Total minimum payment 31,34¢
Less: Amount representing inter: (10,346
Less: Amount representing closing and repaymerst (1,000
Present value of minimum payme| 20,00(¢
Less: Unamortized debt discot (499
Plus: Accretion of closing and repayment f 6
Notes payable, nt 19,511
Less: Notes payable, current port —
Non-current portion of notes payal $ 19,511

7. Convertible Preferred Stock

Prior to the initial public offering, the Compangdoutstanding 15,208,048 shares of convertibliepea stock. Each share of preferred
stock was convertible to one share of common stdpkn the closing of the Company’s initial publifering on November 11, 2014, all
shares of outstanding redeemable convertible pesfestock were automatically converted to 15,208 0dllion shares of the Company’s
common stock.

The Company recorded the Series B and C redeeroablertible preferred stock at fair value on theedaf issuance. The Company
classifies the Series B and C redeemable converifeferred stock outside of stockholders’ defieitause the shares contain liquidation
features that are not solely within the Companystml. The Series B and C redeemable convertitdéepred shares were originally issued
with a contingent redemption feature, which allowteel holders to redeem their shares five yeareviatlg the issuance date of the Series B
C redeemable preferred shares. Accordingly, thefammyis accreting the Series B and C redeemableectilnle preferred stock for change in
redemption value with a change to accumulated idefiche end of each reporting period. Accordingie Company has accreted $0.1 million
and $0.2 million during the years ended DecembefB14 and 2013, respectively.

8. Stock-Based Compensation
Summary of Plans

The Company’s Board of Directors, or Board, andldtolders previously approved the 2007 Stock Opiitam (the “2007 Plan”). In
October 2014, the Board adopted the 2014 Equitgritice Award Plan (the “2014 Plan” and, togethahwiie 2007 Plan, the “Stock Plans”)
and the 2014 Employee Stock Purchase Plan. Undeth4 Plan, 1,854,166 shares of common stock wvitiadly reserved for issuance, plus
the number of shares remaining available for fuaweards under the Company’s 2007 Stock Incentiaa,Rls amended (the “2007
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Plan”), as of the pricing of the IPO. The numbesioéres initially reserved for issuance under hdZPlan is subject to increase by (i) the
number of shares represented by awards outstanduiey the 2007 Plan that are forfeited or lapsexarmésed and which following the pricing
date are not issued under the 2007 Plan, andh(&@naual increase on January 1 of each year. Adbi®6,666 shares of common stock were
initially available for future issuance under tH&2 Employee Stock Purchase Plan, subject to amahimcrease on January 1 of each year. A
of December 31, 2014, no stock had been issued tinel@014 Employee Stock Purchase Plan.

As of the effective date of the 2014 Plan, the Canypsuspended the 2007 Plan and no additional awaag be granted under the 2007
Plan. Any shares of common stock covered by awgraisted under the 2007 Plan that terminate afeeetfective date of the 2014 Plan by
expiration, forfeiture, cancellation or other mearnthout the issuance of such shares, will be addé¢lde 2014 Plan reserve.

Options granted under the 2014 Plan may be eitizentive stock options, nonstatutory stock optioestricted stock awards and stock
appreciation rights. Incentive stock options (“IS@fay be granted only to Company employees (inolydirectors who are also employees).
Nonqualified stock options*NSO”) may be granted to Company employees, dirscnd consultants. Upon the exercise of optidres, t
Company issues new common stock from its authoshedes. Options under the 2014 Plan may be grémtedriods of up to ten years anc
prices no less than 100% of the estimated fairevafithe shares on the date of grant as deternipéice Board, provided, however, that the
exercise price of an ISO or an NSO granted to a 48&seholder shall not be less than 110% of thmatdd fair value of the shares on the «
of grant. The vesting provisions of individual apts may vary but provide for vesting of at leas2@er year.

Early Exercises

Stock options previously granted under the 2007 Bleowed the board of directors to grant awardsravide employee option holders
the right to elect to exercise unvested optiorsxichange for restricted common stock. Unvestedesharhich amounted to 29,613 at
December 31, 2014, and 57,202 and 184,960 at Deare®ih 2013 and 2012, respectively, were subjeatrepurchase right held by the
Company at the original issue price in the eveatdptionees’ employment was terminated either walilg or involuntarily. For exercises of
employee options, this right lapses according ¢éoviesting schedule designated on the associatath@ptint. The repurchase terms are
considered to be a forfeiture provision. The shatgshased by the employees pursuant to the eaglgise of stock options are not deemed tc
be issued or outstanding for accounting purpostbthaose shares vest, though they are legallyeidsand outstanding. In addition, cash
received from employees for exercise of unvestdibop is treated as a refundable deposit shownliability on the consolidated balance
sheets. As of December 31, 2014 and 2013 castvestetlated to unvested shares totaled $0.1 midimh$0.2 million, respectively. Amounts
recorded are transferred into common stock andiaddl paid-in-capital as the shares vest.

Restricted Stock

In March 2011, the Company issued 416,983 commarestunder a restricted stock agreement to orfeeddfficers of the Company at a
purchase price of $1.44 per share. Under the tefriftee agreement, the holder was entitled to pwseltiae shares in exchange for a promissor
note. All the shares were purchased in March 28X change for a promissory note aggregating t6 $@lion. The restricted stock agreen
granted the Company repurchase rights which lapped attainment of full vesting by the stockholdeme restricted common shares vested
33% one year from the vesting start date and myptitiereafter over the next two years. The note buegest at 0.54% per annum compour
annually. The principal amount of the note alonthvaiccrued interest was discharged on a quartadislin arrears on a pro rata basis over a
period of three years conditioned upon the holdatinuing to provide services to the Company. ThenBany accounted for the grant of the
restricted common stock as stock-based compendadigad on the fair value of the shares on the
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original grant date, and recognized expense owethitee-year vesting period. The Company recortimksased compensation expenses of

$48,000 and $0.3 million for the years ended De@ar3th, 2014 and 2013, respectively. At DecembeB14 and 2013, zero and 34,749

shares of common stock were subject to repurchageebhCompany, respectively.

Activity under the Stock Plans was as follows:

Balances at January 1, 201
Additional shares reservt
Options grante:

Options exercise

Options cancelle

Balances at December 31, 2012
Additional shares reservt
Options grante:

Options exercise

Options cancelle

Balances at December 31, 201
Additional shares reservt
Options grante:

Options exercise

Options cancelle

Balances at December 31, 201

Options exercisable as of December 31, Z

Options vested, exercisable, or expected to ves¢ber 31,

2014

The options outstanding and vested under the Staoks by exercise price, at December 31, 2014sfellows:

Options Outstanding

Exercise Number
Price Outstanding
$0.96 64,24:
$1.44 328,92¢
$1.92 69,05
$3.60 2,030,14
$10.08 37,74
$18.00 387,12:
$32.51 56,49¢
2,973,73.

Weighted
Average
Remaining
Contractual

Life (in
Years)

3.4¢
5.4z
6.37
7.9¢
9.7C
9.8t
9.9t

Options Outstanding Weighted-
Weighted Average
Remaining
Shares Average Contractual Aggregate
Available Number of Exercise Intrinsic
for Grant Shares Price Term Value
in
(in years) thou(sands
278,31 1,962,901 $ 2.64
537,13t —
(584,55() 584,55( $ 3.6C
— (435,66) $ 3.6C
133,92( (133,92() $ 3.6C
364,82( 1,977,86 $ 2.6° 8.4 $ 1,741
1,014,28! —
(915,459 915,45¢ $ 3.6C
— (4343) $ 2.6¢
117,93: (117,93) $ 3.6C
581,58! 2,731,96; $ 2.8¢ 8.C $ 1,65¢
1,854,16! —
(753,10 753,10: $ 13.5(
— (49856) $ 2.2¢
12,76' (12,76) $ 3.6C
1,695,411 2,973,73. $ 5.77 7.S $ 97,83:
1,449,41 $ 3.0C 6.8 $ 51,707
2,919,08 $ 5.3t 7.8 $ 97,25:
Options Vested
Weighted
Aggregate Average Aggregate
Intrinsic Number Exercise Intrinsic
___Value Exercisable _Price ___Value
(in thousands) (in thousands)
$ 2,42 66,06/ $ 0.9¢ $ 2,491
12,24¢ 342,45; $ 1.4 12,75(
2,53¢ 62,71¢ $ 1.9 2,30¢
71,19¢ 968,09: $ 3.6 33,95!
1,07¢ 20¢ $ 10.0¢ 6
8,00z 9,88t $ 18.0C 204
34¢ — $ 32.5] —
$ 97,83: 1,449,41 $ 51,70,
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The aggregate pretax intrinsic value of optiong@zed during the years ended December 31, 2012@H8, was $68,000 and $45,000,
respectively. The intrinsic value is the differetegween the estimated fair value of the Compaogtamon stock at the date of exercise and
the exercise price for in-the-money options. Thgragate fair value of shares vested during thesyeaded December 31, 2014 and 2013 was
$0.1 million, and $1.1 million, respectively. Theilyhted-average grant-date fair value of optioretpd during the years ended December 3:
2014 and 2013 was $11.33, and $1.92 per shareatbagly.

Employee Stock-Based Compensation

Stock-based compensation expense recognized dhengears ended December 31, 2014, 2013 and 20%oftk-based awards granted
to employees based on the grant date fair valimastd in accordance with the provisions of ASC W8 $2.0 million, $1.6 million and $1.1
million, respectively. As of December 31, 2014 rhevere total unrecognized compensation expens®s.dfmillion, net of estimated
forfeitures, related to these stock options thaixisected to be recognized over a weighted-averagetization period of 3.6 years.

The Company estimated the fair value of stock otiesing the Black-Scholes option valuation modkee fair value of employee stock
options is being amortized on a straight-line baser the requisite service period of the awardie fhir value of employee stock options was
estimated using the following weighted average mgsion:

Years Ended December 31

2014 2013 2012
Expected term (in years) 5.3-6.1 5.9-6.1 5.8-6.1
Expected volatility 57%- 63% 62%- 63% 63%- 66%
Risk-free interest rat 1.7%- 2.0% 1.1%- 1.8% 0.8%- 1.3%
Dividend yield 0% 0% 0%

Expected TermThe expected term of stock options representsvthighted-average period that the stock optiongeapected to remain
outstanding. The Company has opted to use the fifiegpmethod” for estimating the expected terntld options, whereby the expected term
equals the arithmetic average of the vesting terdhthe original contractual term of the option.

Expected Volatility.The Company determined the share price volafiityoptions granted based on an analysis of thatiity used by a
peer group of publicly traded medical device conigsmrin evaluating similarity, the Company consétefactors such as industry, stage of life
cycle and size. In future periods, the Company et utilize its own stock trading volatility tietermine stock based compensation expens

Risk-Free Interest RateThe risk-free interest rate is based on the Ut8adury yield in effect at the time of the grantZero-coupon
U.S. Treasury notes with remaining terms similath® expected term of the options.

Dividend Rate.The expected dividend was assumed to be zeredsdimpany has never paid dividends and has nontyptans to do s

Expected Forfeiture RateThe Company is required to estimate forfeiturethatime of grant, and revise those estimateslisequent
periods if actual forfeitures differ from thoseigsites. The Company uses historical data to estiprat-vesting option forfeitures and record
stock-based compensation expense only for thosedawlaat are expected to vest. To the extent atdu@itures differ from the estimates, the
difference will be recorded as a cumulative adjesttin the period that the estimates are revised.
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The following table sets forth the stock-based cengation expense recorded under ASC 718:

Cost of revenu
Research and developmt
Sales, general and administrat

9. Income Taxes

Years Ended December 31
2014 2013 2012
(in thousands)

The components of the Company’s income (loss) kedftmome taxes were as follows:

Domestic
Foreign

Total income (loss) before income ta;

The components of income tax expense are as follmabhousands):

Current:
Federa
State
Foreign
Total current
Deferred:
Federa
State
Foreign
Total deferrec
Total income tax expen:

Income tax expense differs from the amount comphyedpplying the statutory federal income tax esdollows:

Tax at statutory federal rate
State tax, net of federal bene
Others

Foreign rate differentic

Tax credits

Change in valuation allowan

Total

114

$ 131 $ 10 $ 8
677 34¢ 277
1,19( 1,21¢ 84C
$1,99¢ $1,577 $1,12¢
Years Ended December 31
2014 2013 2012
(in thousands)
$(31,80) $(26,579) $(19,45()
1,60¢ 922 64E
$(30,207) $(25,65:) $(18,80%)
Years Ended December 31
2014 2013 2012
$ — $ — $ —
2 (6) 5
47€ 36¢ 167
47¢ 362 162
$ 47¢ $ 362 $ 162
Years Ended December 31
2014 2013 2012
34.(% 34.(% 34.(%
0.C% 0.C% 0.C%
(5.9% (3.9% (5.9%
0.2% (0.2% 0.2%
2.C% 4.2% 0.2%
(32.5% (36.0% (30.0%
1.6€)% 1.49)% (0.9%
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The tax effects of temporary differences and carmyérds that give rise to significant portions efetred tax assets are as follows:

Years Ended December 31

2014 2013 2012
(in thousands)

Net operating loss carryforwar $ 37,971 $ 29,49 $22,12:
Tax credits 3,71 2,931 1,681
Depreciatior 29 8 6
Stoclk-based compensatic 471 371 224
Accruals and reserve 1,21¢ 1,36: 27¢

Others 262 98 —
43,66 34,26¢ 24,31
Valuation allowanct (43,667 (34,26%) (24,319

Net deferred tax asse $ — $ — $ —

The Company has established a full valuation allmegzagainst its deferred tax assets due to thetaimtg surrounding realization of
these assets.

Our deferred tax assets do not include the exeadsanefit related to stock-based compensatiorattesd component of our federal and
state net operating loss carryforwards in the arhotiil1.9 million as of December 31, 2014. The ssdmx benefit reflected in our net
operating loss carryforwards will be accounteda®ia credit to shareholders’ equity, if and whetized. In determining if and when excess
tax benefits have been realized, we have electatllize the with-and-without approach with respecsuch excess tax benefits. We have alsc
elected to ignore the indirect tax effects of stbeked compensation deductions for financial asdwtting reporting purposes, and
specifically to recognize the full effect of thesearch tax credit in income from operations.

Realization of deferred tax assets is dependent fygare earnings, if any, the timing and amounivbfch are uncertain. Accordingly, 1
net deferred tax assets have been fully offsetyglation allowance. The valuation allowance iasetl by $9.4 million and $10.0 million for
the years ending December 31, 2014 and 2013, ridgggc

As of December 31, 2014, the Company had net dpgrktss carryforwards, or NOLs, for federal andifSenia state income tax
purposes of approximately $108.2 million and $31ilfion, respectively. The federal NOLs begin expirin 2026, and the state NOLs begin
expiring in 2016.

As of December 31, 2014, the Company had reseatidevelopment credit carryforwards of approximagd.3 million and
$1.6 million for federal and California state incetax purposes, respectively. The federal crediyfraward begins expiring in 2026, and the
state credits carry forward indefinitely.

Under Section 382 of the Internal Revenue Cod€861las amended, the Company’s ability to utiliZ2Ll or other tax attributes such
as research tax credits, in any taxable year mdiynited if the Company experiences, or has expeed, an “ownership change.” A
Section 382 “ownership change” generally occumm# or more stockholders or groups of stockholdens, own at least 5% of the Company’s
stock, increase their ownership by more than 56grgage points over their lowest ownership pergentethin a rolling three-year period.
Similar rules may apply under state tax laws. Then@any may in the future experience, one or mordi®@e382 “ownership changes.” If so,
the Company may not be able to utilize a matealipn of its NOLs and tax credits, even if the Qmmy achieves profitability.

The Company has not provided residual U.S. tax partion of its foreign subsidiary unremitted eags as of December 31, 2014
because it is anticipated that the majority ofdbéerred tax liability on the earnings, if remittegbuld be offset by a foreign tax credit deferrec
tax asset. The impact, if any, to the net defetagds stated in the above table would be insigaiticlue to the small difference between the
U.S. and foreign tax rate on the remitted earnifige. timing of any potential remittance of theseewy is uncertain at December 31, 2014.
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The Company had unrecognized tax benefits (“UTB$'@pproximately $2.0 million as of December 31120All of the deferred tax
assets associated with these UTBs are fully offget valuation allowance. The following table sumizes the activity related to UTBs (in
thousands):

Balance at January 1, 20 $ 56¢
Increases related to current year tax provis 89
Balance at December 31, 20 654
Increases related to current year tax provis 22¢
Increases related to prior year tax provisi 18z
Balance at December 31, 20 1,06¢
Increases related to current year tax provis 22C
Increases related to prior year tax provisi 677
Balance at December 31, 20 $1,96:

All of these UTBs, if recognized, would affect thiective tax rate before consideration of the atbn allowance.

In accordance with ASC 740-8B, the Company is classifying interest and peesbis a component of tax expense. There was nes
or penalties accrued at December 31, 2014, Dece®ihb@013, and December 31, 2012.

The Company files U.S. federal and state incometakforeign income tax returns with varying stataelimitations. The Company’s
tax years from inception in 2006 will remain operekamination due to the carryover of the unused N&hd tax credits. The Company does
not have any tax audits or other proceedings pgndin

The Company does not expect any material changbe testimated amount of liability associated vtghuncertain tax positions within
the next twelve months.

10. Net Loss Per Share Attributable to Common Stodiolders

The following table summarizes the computationadib and diluted net loss per share attributabtitomon stockholders of the
Company (in thousands, except share and per shtag d

Years ended December 3.

2014 2013 2012

Net loss $ (30,680 $ (26,019 $ (18,96))
Accretion of convertible preferred stock to redeimptalue (147) (159 (98)
Net loss attributable to common stockhol-basic and dilute: $ (30,82) $ (26,16)) $ (19,069
Weightec-average shares outstand 4,486,56! 1,090,73 902,74
Less: weighted average shares subject to repur (45,906 (213,799 (408,670
Weighted average shares used to compute basicilatetichet

loss per shar 4,440,66. 876,93. 494,06¢
Net loss per share attributable to common stocldrs|dasic an

diluted $ (6.99) $  (29.89 $ (38.59
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Basic net loss per share attributable to commorkbtaders is computed by dividing the net losslaitable to common stockholders by
the weighted-average number of common shares adistafor the period. Diluted net loss per shatdtattable to common stockholders is
computed by dividing the net loss attributabledmenon stockholders by the weightaderage number of common shares and dilutive cor
stock equivalents outstanding for the period, deiteed using the treasury-stock method and the esAverted method, for convertible
securities, if inclusion of these is dilutive. Basa the Company has reported a net loss for aiggepresented, diluted net loss per common
share is the same as basic net loss per commaon feinahose periods.

The following potentially dilutive securities ousiding at the end of the periods presented have dseduded from the computation of
diluted shares outstanding:

December 31

2014 2013 2012

Preferred stock — 15,208,04 10,888,40

Options to purchase common st¢ 2,973,73 2,748,36 1,994,27.
Total 2,973,73 17,956,41 12,882,67

11. Employee Benefit Plan.

In 2007, the Company adopted a 401(K) plan foeitployees whereby eligible employees may contribptéo the maximum amount
permitted by the Internal Revenue Code. Under thr,Phe Company does not provide matching cortinbs to employees.
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12. Selected Quarterly Financial Information (Unaudted)

Three Months Ended

September 3C
December 31 June 30, March 31,
2014 2014 2014 2014
(In thousands, except per share date

Total revenue $ 9,71t $ 8,66¢ $ 7,52¢ $ 6,66«
Gross profit $ 6,69t $ 5,931 $ 5,00« $ 3,66¢
Loss from operation $ (7,10¢) $ (6,499 $ (7,46) $ (7,24
Net loss $ (8,310 $ (7,88 $ (7,429 $ (7,056
Accretion of redeemable convertible preferred stiock

redemption valu $ (16) $ (44) $ (44) $ (49
Net loss attributable to common stockholc $ (8,326 $ (7,929 $ (7,479 $ (7,099
Net loss per common share, basic and dil $ (0.59 $ (5.96) $ (6.59 $ (6.60
Shares used in computing net income per commor shar

basic and dilute 14,229,77 1,329,611 1,136,25 1,075,93,

Three Months Ended
September 3C
December 31 June 30, March 31,
2013 2013 2013 2013
(In thousands, except per share date

Total revenue $ 6,19¢ $ 6,19¢ $ 5,69¢ $ 5,40
Gross profit $ 3,644 $ 3,72¢ $ 3,38 $ 3,27
Loss from operation $ (6,535 $ (5,369 $ (6,19) $ (7,069
Net loss $ (6,740 $ (5,010 $ (6,889 $ (7,369
Accretion of redeemable convertible preferred stiock

redemption valu $ (42) $ 4y $ (40 $ (31
Net loss attributable to common stockholc $ (6,789 $ (5,057 $ (6,929 $ (7,399
Net loss per common share, basic and dil $ (7.27) $ (5.59) $ (829 $  (9.69)
Shares used in computing net income per commor shar

basic and dilute 933,00¢ 912,83t 835,73 764,49:;

13. Subsequent Events

In March 2015, the Company entered into a leaseesgent for approximately 50,000 square feet oteffipace located in Redwood
Shores, California for a period beginning in Jufé®through May 2022 with annual payments of apipnately $2.0 million in the first year
of the lease, increasing on a yearly basis up pocegmately $2.4 million for the final year of thease term. The lease also provides for certai
limited rent abatements in the second year oféhed term, and a tenant improvement allowance.8frZlion.

In March 2015, the Company extended its currentiearters lease agreement to extend the terminaditenof the lease agreement to
September 30, 2015.

In March 2015, the Company entered into a First Admeent under its credit facility with Capital RogyaPartners to extend the draw-
down deadline of the second draw from March 315201June 29, 2015.

In March 2015, th€ompanyentered into a First Amendment to the Product Suaptl Development Agreement (th&fhendment’) to
amend the Company’s Product Supply and Developigrdement, dated as of April 5, 2009 (thagreement’), with its battery
manufacturer used in its implantable pulse generatee Amendment commits the Company to specifietdmum purchase amounts over the
course of the term of the Agreement and adjustbaiery manufactures’production capacity and facilities commitmentdemthe Agreemer
as well as certain pricing, purchasing, delivergl aancellation terms. The Amendment also extenglseitm of the Agreement to December
2019, with an additional two-year automatic renep&iod unless
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the Company or the battery manufacturer providégaaof its intent not to renew prior to the commement of such renewal term. The
Amendment further provides the Company with théatrig place a final order of batteries followingnénation of the Agreement, as amended
and modifies certain warranty and assignment temmasthe parties’ limitations of liability.

The Company relies upon a single-source manufactdiieplantable pulse generators (“IPGd1).April 2012, the Company entered it
its original supply agreement, which was later adeehin March 2013 and June 2014. In connection &iitiny into the new supply agreement,
the existing supply agreement, which was to expyrés terms on March 31, 2015, was terminated.

In March 2015, the Company entered into a new ryeléir supply agreement, pursuant to which its atiismgle-source IPG
manufacturer has agreed to manufacture and suB@g,lchargers, trial simulators and programmer w#oallectively, the “Products”). The
Company is obligated to purchase specified mininpumthase quantities of IPGs during the first twasgeof the supply agreement and
thereafter specified increasing percentages of |lR@less such IPGs are not able to be manufacairsichilar quantities to those contemplatec
in the agreement. In addition, if the Company seek®ve a third-party manufacture any products)manents and materials not currently
produced as of the effective date of this supphgagent, the Company is obligated to provide itS iRanufacturer the opportunity to bid for
the supply of such products, components and mégeria

The supply agreement continues for ten years utdessnated earlier. The term of the supply agregraatomatically renews for
additional two-year terms unless one party provitiesother party with written notice of terminatiahleast one year prior to the end of the
applicable renewal period. In the event of a changm®ntrol, the supply agreement may be terminbiethe Company or the applicable
acquirer, subject to payment of a termination feleetween $50.0 million and $75.0 million and othenditions, upon no earlier than six years
after the effective date of the supply agreemené Jupply agreement may also be terminated by ¢imep@ny, subject to payment of a
termination fee of $50.0 million, upon six montlpsior written notice if the Company determines tiatill discontinue the sale of the IPG;
provided that the effective date of any such teatiam may not occur prior to the date that is Sryedter the effective date of the supply
agreement. In addition, the supply agreement magrpeinated by mutual agreement of the partiebyagither party, with written notice, upon
the other party’s cessation of business or othraritetion of its business operations, uncured ni@tbreach or insolvency of the other party.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

The term “disclosure controls and procedures,”’&fgdd in Rules 13a-15(e) and 15d-15(e) under tteh&nge Act refers to controls and
procedures that are designed to ensure that infameequired to be disclosed by a company in éports that it files or submits under the
Exchange Act is recorded, processed, summarizedegoated, within the time periods specified in 8&C'’s rules and forms. Disclosure
controls and procedures include, without limitafioantrols and procedures designed to ensurertfaatmation required to be disclosed by a
company in the reports that it files or submitsemtthe Exchange Act is accumulated and communidatdte company’s management,
including its principal executive and principaldimcial officers, or persons performing similar ftioes, as appropriate to allow timely
decisions regarding required disclosure. Our mamagé recognizes that any controls and proceducesaiter how well designed and
operated, can provide only reasonable assuranaeh@dving their objectives and our management isaciys applies its judgment in evaluati
the cost-benefit relationship of possible conteoisl procedures. Our disclosure controls and praesdare designed to provide reasonable
assurance of achieving their control objectives.

Our management, with the participation of our Clarécutive Officer and Chief Financial Officer, fesluated the effectiveness of our
disclosure controls and procedures as of Decenthe2® 4, the end of the period covered by this AhiReport on Form 10-K. Based upon
such evaluation, our Chief Executive Officer ande€Rinancial Officer have concluded that our distire controls and procedures were
effective at the reasonable assurance level ascbf date.

Management’'s Annual Report on Internal Control Over Financial Reporting

This Annual Report on Form 10-K does not includeort of management’s assessment regarding imteong&ol over financial
reporting or an attestation report of the Compamydependent registered public accounting firm gua transition period established by the
rules of the SEC for newly public companies.

Changes in Internal Control over Financial Reportirg

There was no change in our internal control ovearitial reporting that occurred during the mosenediscal quarter covered by this
Annual Report on Form 10-K that has materially eiffel, or is reasonably likely to materially affemtir internal control over financial
reporting.

ITEM 9B. OTHER INFORMATION

On March 13, 2015, we entered into a my#ar supply agreement with Centro de Construcceo@ardioestimuladores del Uruguay S
(“CCC"), a subsidiary of Greatbatch Ltd., as oungée-source manufacturer of our implantable puksgegator (“IPG”). Under the supply
agreement, CCC has agreed to manufacture and sigip$y chargers, trial simulators and programmardsdcollectively, the “Products”).
We have agreed to pay an upfront payment to CGommection with the agreement.

We are obligated to purchase from CCC specifiedrmim purchase quantities of IPGs during the fingt years of the Supply Term and
thereafter specified increasing percentages of |lRGless CCC is unable to manufacture such IPGsmiiar quantities to those contemplated
in the agreement. Beginning on the fifth calend=aryof the Supply Term, we may, upon written notind payment of a preset fee, reduce the
minimum purchase quantities within certain thredBoln addition, if we seek to have a third-pargnufacture any
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products, components and materials not currentigyced by CCC as of the effective date of this Bupgreement, we are obligated to proy
CCC with the opportunity to bid for the supply oich products, components and materials.

At our option, and subject to certain conditiond &rcreases in the specified minimum purchase @ies)tCCC has agreed to provide us
with qualified exclusivity. Subject to certain extions and limitations, neither CCC nor any affdi@f CCC may develop, manufacture,
market, distribute, or sell any complete devica itertain field of use that requires regulatoryrapal to any entity other than us.

The supply agreement is effective immediately amtioues for ten years unless terminated earler (Supply Term”). The Supply
Term automatically renews for additional two-yeannis unless one party provides the other party wittien notice of termination at least one
year prior to the end of the applicable renewaiqekin the event of a change in control, the sygireement may be terminated by us o1
applicable acquirer, subject to payment of a teatim fee of between $50.0 million and $75.0 millend other conditions, upon no earlier
than six years after the effective date of the Bupgreement. The supply agreement may also bertated by us, subject to payment of a
termination fee of $50.0 million, upon six montlpsior written notice if we determine that we wilkdontinue the sale of the IPG; provided
the effective date of any such termination mayammtur prior to the date that is 5 years after ffectve date of the supply agreement. In
addition, the supply agreement may be terminatechioyal agreement of the parties, or by eitheryparith written notice, upon the other
party’s cessation of business or other terminatioits business operations, uncured material breadmsolvency of the other party.

The agreement contains, among other provisionspeusy representations and warranties by the padigering and payment and
shipping terms, customary provisions with respec¢he ownership of any intellectual property crdadaring the Supply Term, certain
indemnification rights in favor of both partiegnitations of liability and customary confidentigliprovisions.

The foregoing description of the material termshaf Agreement is subject to, and is qualified $reittirety by, reference to the supply
agreement, which is filed as an exhibit to this AalnReport on Form 10-K. We are seeking confidéir&gatment for certain portions of the
agreement pursuant to a Confidential Treatment Betcgubmitted to the Securities and Exchange Cosmnipursuant to Rule 24b-2 under
the Securities Exchange Act of 1934, as amended.

In connection with the entry into the new supplyesgnent, our existing supply agreement with CCOc¢lvivas to expire by its terms on
March 31, 2015, was terminated.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVBRANCE
Executive Officers of the Registrant

The following table sets forth information regamgliour executive officers, significant employees divdctors, as of March 1, 2015:

Position
Name Age ©)
Executive Officers
Michael DeMane 58 Chairman of the Board and Chief Executive Offi
Rami Elghandou 36 Presiden
Andrew H. Galligar 58 Vice President of Finance, Chief Financial Offi
Michael Enxing 48 Vice President of Sales and Market
Balakrishnan Shank: 49 Vice President, Operatiol
Andre Walkel 51 Senior Vice President, Research & Developn
Significant Employees
David Caraway, M.D., Ph.C 58 Chief Medical Officel
Bradford E. Glinel 49 Vice President, Clinical & Regulato
Tamara F. Roo 43 Vice President, Health Economics & Reimbursen
Michael W. Hall 67 General Counst
Non-Employee Directors
Ali Behbahani, M.D®®) 38 Director
Frank Fische® 73 Director
Wilfred E. Jaeger, M.CAH@) 58 Director
Shawn T McCormicl®) 5C Director
Nathan B. Pliam, M.D1(3) 63 Director
Brad Vale, Ph.D., D.V.M2) 62 Director

(1) Member of the audit committe
(2) Member of the compensation committ
(3) Member of the nominating and corporate governanoendittee.

Executive Officers

Michael DeManejoined us in March 2011 and serves as our Chaimhdme Board and Chief Executive Officer. Mr. DeMdamas served
on the board of directors of several private congmaince 2009, as well as on the board of direaibeReserach Technology, Inc., a public
company specializing in clinical services and cosiable medical devices, from July 2008 to April20From March 2009 to June 2010,
Mr. DeMane served as a Senior Advisor to Thomad\&oney & Partners, a healthcare venture firm. MeMane served as the Chief
Operating Officer of Medtronic, Inc. from August®@Dto April 2008. Prior to his COO role, Mr. DeMaserved at Medtronic Inc. as Senior
Vice President from May 2007 to August 2007, SeNioe President and President: Europe, Canaday Katierica and Emerging Markets
from August 2005 to May 2007, Senior Vice Presiderd President: Spinal, ENT and Navigation fromriaky 2002 to August 2005, and
President, Spinal from January 2000 to Februar22Béior to that, he was President at Interbodyhfietogies, a division of Medtronic
Sofamor Danek, Inc., from June 1998 to Decembe®188m April 1996 to June 1998, Mr. DeMane serae8mith & Nephew Pty. Ltd. as
Managing Director, Australia and New Zealand, aftseries of research and development and genarelgament positions with Smith &
Nephew Inc. Mr. DeMane earned a B.S. in ChemistinfSt. Lawrence University and an M.S. in bioeegiing from Clemson Universit
We believe that Mr. DeMane is qualified to serveoom board of directors due to his investment elepee, strategic leadership track record,
service on other boards of directors of compamidke healthcare industry and his service as oief elRecutive officer.
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Rami Elghandour joined us in October 2012, has served as our Ghisiness Officer and currently serves as our Peesidrrom
September 2008 to October 2012, Mr. Elghandour grthinvestments for Johnson & Johnson Developmemidzation, or JJDC, where he
led several investments and served on the boaddtexftors of a number of private companies, inelgddur board of directors. Additionally, he
led strategic initiatives in the development anchagement of JJDC'’s portfolio. From 2001 to 2006, Elghandour worked for Advanced
Neuromodulation Systems, Inc. (acquired by St. Mddical, Inc.), a medical device company, wherdeldefirmware design and developm:
on several implantable neurostimulators. Mr. Elglwamr received an M.B.A. from the Wharton Schoathaf University of Pennsylvania and a
B.S. in Electrical and Computer Engineering fromdeus University School of Engineering.

Andrew H. Galligan has served as our Vice President of Finance aneff Emancial Officer since May 2010. From Febru2®99 to
July 2010, Mr. Galligan served as Vice Presiderinhnce and Chief Financial Officer at Ooma, astwner electronics manufacturer and
VOIP service provider. From 2007 to 2008, Mr. Ggdl served as Vice President of Finance and CHRelidint Technologies, Inc. (later
acquired by Solta Medical, Inc.), a medical dedompany. Mr. Galligan has also held the top finahekecutive position at several other
medical device companies and began his careeriousfinancial positions at KPMG and Raychem Céfp. Galligan served on the board of
directors of DiaDexus, Inc., a public medical diagtics company, until January 2015. Mr. Galligacereed a degree in Business Studies fron
Trinity College in Dublin, Ireland and is also albw of the Institute of Chartered Accountants rieland.

Michael Enxing has served as our Vice President of Sales and Miagksince December 2012. From 2009 to Decembe?,201
Mr. Enxing served as Vice President of Vertos Mallinc., a medical device company. From 1990 ta9204r. Enxing held various executive
positions at Cardiovascular Systems, Inc. (f/k/ad@aVascular Solutions (CSl)), a medical devicenpany, Advanced Neuromodulation
Systems, Inc. (acquired by St. Jude Medical, Irrcthedical device company, Stryker Corporation edical technology company, and Tecnol
Medical Products, Inc. (acquired by Kimberly Clar&)medical device company. Mr. Enxing is a gragwdétiowa State University with a B.S.
in Communications and focus in business administrat

Balakrishnan Shankar has served as our Vice President of Operationg $itarch 2014. From 2008 to 2014, Mr. Shankar heldraety
of leadership positions at St. Jude Medical, Inith wesponsibility for the development and manufaalg of its implantable pacemakers and
defibrillators, including Vice President, Neurotaclogy Development from October 2013 to March 20diée President of Software
Development from April 2012 to September 2013, \Weesident of Operations from January 2010 to M&ft? and Division Director,
Operations from October 2008 to December 2009.9%ankar received a B.S. in Electrical Engineermgnfthe Indian Institute of Technolo
and an M.S. in Biomedical Engineering from Johnglkies University.

Andre Walker has served as our Senior Vice President, Reseaf@bv&lopment since February 2007. From 1999 to 2007Walker
was Vice President of R&D at St. Jude Medical, Inesponsible for the development of its implargabéfibrillators and Pacemaker products.
Mr. Walker has also held leadership positions atrf@ins Pacesetter, Inc., a medical device compadyZiog, Inc., a consumer semiconduc
manufacturer. Mr. Walker holds a M.S. in ElectriEalgineering from the University of Hasselt in HzlgsBelgium.

Significant Employees

David Caraway, M.D., Ph.D.has served as our Chief Medical Officer since Ap@il4. Before joining Nevro, from 2001 to May 2014,
Dr. Caraway was the CEO of The Center for PaingReliri-State, L.L.C., in partnership with St. M&Regional Medical Center in
Huntington, West Virginia. Dr. Caraway has maingairan active medical practice for over 20 yearstarsdheld leadership positions in the
North American Neuromodulation and the Americani&yaf Interventional Pain Physicians. As a nagibnrecognized expert in tt
treatment of chronic pain, he has lectured reglgnahtionally and internationally in the field bfterventional Pain Medicine and authored
numerous publications in this field. Dr. Carawageaiged a B.S. in
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chemical engineering from the University of Virgirtschool of Engineering, an M.D. from the Universit Virginia School of Medicine and a
Ph.D. in biophysics from the University of Virgingraduate School of Arts and Sciences. He alsowet@ost-graduate training in
anesthesiology and pain management from the Uriiye&Virginia. Dr. Caraway is board certified ltye American Board of Anesthesiology.

Bradford E. Gliner has served as our Vice President of Clinical anguReory Affairs since May 2011. From 2008 to Md12,
Mr. Gliner was President and CEO at MitoGuard Neaience, Inc., a photobiomodulation medical deem@pany. From 1999 to 2008,
Mr. Gliner was Vice President of Research at NdathSleuroscience, Inc., a medical device compaimgravhe led research on numerous
neuromodulation applications. From 1992 to 1999, ®limer was also a co-founder of Heartstream, (acquired by Koninklijke Philips
Electronics NV), a medical device company that nfiactures and markets automatic external defibait&tMr. Gliner received a B.S. in
Electrical Engineering from the University of llbis and a M.S. in Biomedical Engineering from JoHiapkins University in Maryland.

Tamara F. Rookhas served as our Vice President, Health EconognReimbursement since September 2013. From Jun2 @201
August 2013, Ms. Rook was the Vice President ofribeirsement at Vertos Medical Inc., a medical deeampany, where she focused on
gaining market access for an emerging therapy. 006 to June 2012, Ms. Rook worked in the neurartaidn space with Medtronic, Inc.
and from 2004 to 2006 she worked at Cyberonics,viere she was focused on managing patient aaoésisitiating coverage for new
indications. Ms. Rook received an M.B.A. from theilgrsity of Houston and a B.A. in Public Admingion from Texas State University.

Michael Hall has served as our General Counsel since Januaby B@lwas a partner at Latham & Watkins from Fetyrd®99 to
December 2014. Mr. Hall practiced for a numbereding at Wilson, Sonsini, Goodrich & Rosati and was-founder of Venture Law Group
prior to joining Latham & Watkins. His practice wiagused on representation of life science compapignarily in the medical device
industry. He also represented underwriters anduwerdapital firms in both public and private finarggtransactions. He is a member of the
board of San Francisco RBI, a non-profit focusedports and literacy for underprivileged childrarSan Francisco. Mr. Hall received a B.A.
from California University, Sonoma and a J.D. frime University of California at Berkley, Schoollcdw (Boalt Hall).

Non-Employee Directors

Ali Behbahani, M.D. has served on our board of directors since Septegtdgl. Dr. Behbahani joined New Enterprise Asdesianc.,
or NEA, in 2007 and is a Partner on the healthteam. Prior to joining NEA, Dr. Behbahani workedsasonsultant in business developmel
The Medicines Company, a specialty pharmaceutimalpany developing acute care cardiovascular predet Behbahani previously held
positions as a venture associate at Morgan Stafdeyure Partners and as a healthcare investmekirfgpanalyst at Lehman Brothers. He
conducted basic science research in the fieldgalffusion inhibition and structural proteomicstila¢é National Institutes of Health and at Duke
University. Dr. Behbahani currently serves on tbard of directors of several private companies.B&hbahani holds an M.D. from The
University of Pennsylvania School of Medicine, arBMA. from The University of Pennsylvania Whartoch8ol and a B.A. in Biomedical
Engineering, Electrical Engineering and Chemistoyrf Duke University. We believe that Dr. Behbahargualified to serve on our board of
directors due to his experience in the life sciandestry and his investment experience.

Frank Fischer has served on our board of directors since Oct2d&2. Mr. Fischer joined NeuroPace, Inc., a priyateld developer of
treatment devices for neurological disorders, iB®and currently serves as its President and Exie€utive Officer. From May 1998 to
September 1999, Mr. Fischer was President, Chietike Officer and a director of Heartport, Irecformerly publicly traded cardiac surgery
company (later acquired by Johnson & Johnson idR@om 1987 to 1997, Mr. Fischer served as Peasidnd Chief Executive Officer of
Ventritex, Inc., a publicly traded designer, depalg manufacturer and marketer

124



Table of Contents

of implantable defibrillators and related produicisthe treatment of ventricular tachycardia andtkieular fibrillation, which was acquired by
St. Jude Medical in 1997. Mr. Fischer currentlyvssron the board of directors of several privakellyl companies. Mr. Fischer received a B.S
in Mechanical Engineering and a M.S. in Managenfremh Rensselaer Polytechnic Institute. We belidaag Mr. Fischer is qualified to serve
on our board of directors due to his operationgkegience in the life science industry.

Wilfred E. Jaeger, M.D. has served on our board of directors since JarR@kg. Dr. Jaeger cofounded Three Arch Partner893 And
has served as a Partner and Managing Member $iatérhe. Prior to co-founding Three Arch Partn&s,Jaeger was a general partner at
Schroder Ventures. Dr. Jaeger currently servedehdard of directors of Concert Pharmaceuticats, b public clinical stage
biopharmaceutical company, Threshold Pharmacestitad., a public pharmaceutical company, as wefiamerous private companies.

Dr. Jaeger received a B.S. in Biology from the énsity of British Columbia, an M.D. from the Uniwéty of British Columbia School of
Medicine and an M.B.A from the Stanford Graduathd®t of Business. We believe that Dr. Jaeger idifipchto serve on our board of
directors due to his investment experience, stiategdership track record and service on otherdmaf directors of life sciences companies.

Shawn T McCormick has served on our board of directors since Septetldel. Mr. McCormick currently serves as Chiefdrinial
Officer of Tornier N.V., a public medical devicempany, a position that he has held since Septegtd. From April 2011 to February 20:
Mr. McCormick was Chief Operating Officer of Lutenilnc., a medical device company acquired by (B&d, Inc. in December 2011. From
January 2009 to July 2010, Mr. McCormick serve@asior Vice President and Chief Financial Officeew3 Inc., a public endovascular
device company acquired by Covidien plc in July@®rom May 2008 to January 2009, Mr. McCormicksedras Vice President, Corporate
Development at Medtronic, Inc., a public medicalide company, where he was responsible for lealfiedtronic’s worldwide business
development activities. From 2007 to 2008, Mr. Mo@ick served as Vice President, Corporate Techiyodogl New Ventures of Medtronic.
From 2002 to 2007, Mr. McCormick was Vice Presid&mance for Medtronic’s Spinal, Biologics and Mgation business. Prior to that,

Mr. McCormick held various other positions with Mezhic, including Corporate Development DirectaripBipal Corporate Development
Associate, Manager, Financial Analysis, Senior Raia Analyst and Senior Auditor. Prior to joiniedtronic, he spent four years with the
public accounting firm KPMG Peat Marwick. He hagbea director of Entellus Medical, Inc., a publiedital device company, since
November 2014, and serves as the chairman of tie@mmittee and as a member of the nominatingcangdorate governance committ
Mr. McCormick earned his M.B.A. from the University Minnesota’s Carlson School of Management asdhs. in Accounting from
Arizona State University. He is a Certified Puliccountant. We believe that Mr. McCormick is quialif to serve on our board of directors
due to his financial expertise and operational eepee in the medical device industry.

Nathan B. Pliam, M.D. has served on our board of directors since Oct2d@®. Dr. Pliam joined Bay City Capital LLC in Jamy 2007
and has served as a Venture Partner since thatSimee December 2011, Dr. Pliam has also beem&uxePartner at Decheng Capital, a Bay
City Capital co-sponsored, Shanghai-based ventuné focused on life sciences investments relevatitd Chinese market. He is a co-founde
of Ketai Medical Device Ltd, a China-based orthapéaiplant company. Dr. Pliam currently serves loa board of directors of numerous
private companies. Dr. Pliam received a B.A. inr@an literature at the University of California, Beley, and the Georg August Universite in
Gattingen, Germany, an M.D. from Dartmouth MediBehool and a Ph.D. from the University of Califesnban Francisco. We believe that
Dr. Pliam is qualified to serve on our board okdiors due to his investment experience, strategitership track record and service on other
boards of directors of companies in the healthzatestry.

Brad Vale, Ph.D., D.V.M., has served on our board of directors since Magdb. Dr. Vale was Head of Johnson & Johnson
Development Company, or JJDC, from January 20202&rch 2015. Dr. Vale joined JJDC in March 1992, anépril 2008, was appointed to
the position of Vice President, Head of Ventureglstments. From September 1989 to March 1992, Oe Mgported Johnson & Johnson’s
medical device businesses at the Corporate OffiGei@nce and Technology as an Executive Dire€am 1982 to 1989, he was at Ethicon,
Inc.,
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a Johnson & Johnson subsidiary, working on premdinstudies, new business development, and a ayrantery bypass graft internal
venture. Dr. Vale currently serves or has servetherboard of directors of several private comparie. Vale holds a Ph.D. from lowa State
University, a D.V.M. from Washington State Univéysand a B.S. in Chemistry and Biology from Bel@itllege. We believe that Dr. Vale is
qualified to serve on our board of directors dubitinvestment experience and strategic leadeishiye life sciences industry.

The remaining information required by this Itemid®ereby incorporated by reference from the infation under the captions
“Corporate Governance” and “Section 16(a) Bendficianership Reporting Compliance” that will be cained in the Proxy Statement for our
2015 Annual Meeting of Stockholders (the “Proxyt&taent”).

We have adopted a written code of conduct and ®thit applies to our principal executive offigaincipal financial officer, principal
accounting officer or controller, or persons segvéimilar functions. The text of our code of busimeonduct and ethics has been posted on o
website at http://www.nevro.com.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Iltem 11 is incargted by reference from the information under tagtions “Director Compensation,”
“Executive Compensation” and “Corporate Governarthat will be contained in the Proxy Statement.

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANDMANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The information required by this Item 12 is incogted by reference from the information under tagtions “Equity Compensation Plan
Information” and “Security Ownership of Certain Bdicial Owners and Management” that will be congaliin the Proxy Statement.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AD DIRECTOR INDEPENDENCE

The information required by this Item 13 is incogted by reference from the information under tagtions “Certain Relationships and
Related Transactions” and “Corporate Governanca'whll be contained in the Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item 14 is incogted by reference from the information under thgtion ‘Ratification of Appointmer
of Independent Registered Public Accounting Firh&ttwill be contained in the Proxy Statement.
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PART IV
ITEM 15. EXHIBITS and FINANCIAL STATEMENT SCHEDULES
(8) The following documents are filed as part of thisn&al Report on Form -K:
1. Consolidated Financial Statements

Reference is made to the Index to consolidatedhfiizh statements of Nevro Corp. under Item 8 of Rdrereof.

2. Financial Statement Schedule

All schedules are omitted because they are notcaiphé or the amounts are immaterial or the requiméormation is presented in the
consolidated financial statements and notes théne®art 11, Iltem 8 above.

3.  Exhibits
See Exhibit Index immediately following the sign&typage of this Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&i(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduty authorized.

March 18, 2015:

NEVRO CORP.

By: /s/ MICHAEL DEMANE
Michael DeMane
Chief Executive Office

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anuirggpeach of Michael
DeMane and Andrew H. Galligan his or her true avdflil attorney-in-fact and agent, with full powdrsnibstitution, for him or her and in his
or her name, place and stead, in any and all cégmdio sign any and all amendments to this anmgadrt on Form 10-K, and to file the same,
with all exhibits thereto, and other documentsanreection therewith, with the Securities and Exgfga8ommission, granting unto said
attorney-in-fact and agent, full power and autlyaiit do and perform each and every act and thiqgisée and necessary to be done in
connection therewith, as fully to all intents andgoses as he might or could do in person, heralifying and confirming all that said
attorney-in-fact and agent, or his substitutesubisttute, may lawfully do or cause to be done iojpe hereof.

IN WITNESS WHEREOF, each of the undersigned haswee this Power of Attorney as of the date indidaipposite his/her name.

Pursuant to the requirements of the Securitiesthid,report has been signed by the following pesso the capacities and on the dates
indicated.

Signature Title Date

/sl MICHAEL DEMANE

Michael DeMane

/sl ANDREW H. GALLIGAN

Andrew H. Galligan

/s/ ALI BEHBAHANI

Ali Behbahani, M.D
/s/ BRAD H. VALE

Brad H. Vale, Ph.D., DVN
/s/ FRANK FISCHER

Frank Fische

/sl WILFRED E. JAEGER

Wilfred E. Jaeger, M.C
/sl SHAWN T MCCORMICK

Shawn T McCormicl

/s/ NATHAN B. PLIAM

Nathan B. Pliam, M.D

Chief Executive Officer and
Chairman of the Board
(Principal Executive Officer

Vice President of Finance and
Chief Financial Officer
(Principal Financial and Accounting Office
Director
Director
Director
Director
Director

Director
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Exhibit
Number

3.1
3.2
4.1
4.2

10.1t

10.2(a)

10.2(b)

10.3t

10.4(a)

10.4(b)

10.5(a)

10.5(b)’

10.6(a)

10.6(b)

10.6(c)

Exhibit Index
Incorporated
by
Reference
Exhibit
Description Form

Amended and Restated Certificate of IncorporatioNevro Corp. 8-K
Amended and Restated Bylaws of Nevro Ci 8-K

Reference is made to exhibits 3.1 and
Form of Common Stock Certificat S-1/A

Amended and Restated License Agreement, dated &c20R2006, by and
among the Company and Mayo Foundation for Medickidation and

Research, Venturi Group, LL( S-1/A
Stellar Manufacturing Agreement, dated as of Jul0D9, by and between

the Company and Stellar Technologies, S-1/A
First Amendment to Stellar Manufacturing Agreemelated as of July 1,

2014, by and between the Company and Stellar Téohies, Inc. S-1/A
Supply Agreement, dated as of July 23, 2014 bytate@een the Company
andPrc-TechDesign and Manufacturing, In S-1/A
Supply Agreement, dated April 1, 2012, by and betwie Company and

CCC del Uruguay S.A S-1/A
Amendment to Supply Agreement, dated as of Margt2Q03, by and

between the Company and CCC del Uruguay S-1/A

Product Supply and Development Agreement, dated Agril 15, 2009, b
and between the Company and EaglePicher MedicaéPblC. S-1/A

First Amendment to the Product Supply and Develagmegreement, date
as of March 4, 2015, by and between the CompanyeaigiePicher Medic
Power LLC.

Amended and Restated Registration Rights Agreerdated February 8,
2013, by and among the Company and the invesieslltherein S-1

Amendment to Amended and Restated RegistrationtRiggreement,
dated March 5, 2013, by and among the Companytaenohvestors listed
therein. S1

Second Amendment to Amended and Restated Registiatghts
Agreement, dated October 24, 2014, by and amon@dnepany and the
investors listed therei S-1/A

Date
11/12/2014
11/12/2014

10/27/2014

10/15/2014

10/15/2014

10/15/2014

10/15/2014

10/15/2014

10/15/2014

10/15/2014

10/03/2014

10/03/2014

11/04/14

Number

Filed
Herewith

3.1
3.1

4.2

10.1
10.2(a)
10.2(b)
10.3
10.4(a)
10.4(b)
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10.6(a)

10.6(b)

10.6(c)
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Exhibit

Number
10.7(a)
10.7(b)
10.7(c)

10.8(a)#
10.8(b)#

10.8(c)#
10.8(d)#

10.9(a)#
10.9(b)#

10.9(c)#
10.9(d)#

10.10#
10.114
10.12(a);

10.12(b);
10.13#

10.14#

Exhibit
Description

Multi-Tenant Space Lease, dated as of March 150 20y and between
Deerfield Campbell LLC and the Compal

First Amendment to Lease, dated as of October @82 2by and betwe
Deerfield Campbell LLC and the Compal

Second Amendment to Lease, dated as of Februag018, by and
between Deerfield Campbell LLC and the Comp:

Nevro Corp. 2007 Stock Incentive Plan, as amendeadf March 5, 201:

Form of Incentive Stock Option Agreement (ISO) unithe 2007 Stock
Incentive Plan, as amendt

Form of Non-Incentive Stock Option Agreement (N&@yler the 2007
Stock Incentive Plan, as amend

Form of Stock Purchase Right Grant Notice and Réstr Stock
Purchase Agreement under the 2007 Stock Incentare Bs amende:

Nevro Corp. 2014 Equity Incentive Award Pl

Form of Stock Option Grant Notice and Stock Op#areement under
the 2014 Equity Incentive Award Ple

Form of Restricted Stock Award Agreement and Retsiiii Stock Award
Grant Notice under the 2014 Equity Incentive AwBtdn.

Form of Restricted Stock Unit Award Agreement ara$tRcted Stock
Unit Award Grant Notice under the 2014 Equity Inbem Award Plan

Nevro Corp. 2014 Employee Stock Purchase F
Form of Indemnification Agreement for directors afticers.

Offer Letter, dated as of March 8, 2011, by andveen Michael
DeMane and the Compar

Form of Employment Agreement by and between MickeMNane and
the Company

Offer Letter, dated as of October 9, 2012, by asfivben Rami
Elghandour and the Compat

Offer Letter, dated as of May 12, 2010, by and leetwAndrew H.
Galligan and the Compan

Incorporated

by
Reference

Form

S-1

S-1

S-1

S-1
S-8

S-1/A

S-1/A

S-1/A
S-8
S-1/A

S-1/A

S-1/A

S-1

S-1

Date

10/03/2014

10/03/2014

10/03/201¢

10/03/201¢

10/03/2014

10/03/2014
11/12/2014

10/10/201¢

10/10/2014

10/10/2014
11/12/2014
10/10/2014

10/10/201¢

10/10/201¢

10/03/2014

10/03/2014

Filed
Number Herewith

10.7(a)

10.7(b)

10.8(a)
10.8(b)
10.8(c)

10.8(d)
99.2(a)

10.9(b)
10.9(c)

10.9(d)
99.3
10.11

10.12(a)
10.12(b)
10.13

10.14
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Exhibit

Number
10.15#
10.16#
10.17#

10.18(a

10.18(b

10.18(c

10.194
10.204
10.21(a

10.21(b
10.22*
10.23

211
23.1
24.1

31.1

Exhibit
Description

Offer Letter, dated as of November 1, 2012, by lagiveen Michael
Enxing and the Compan

Offer Letter, dated as of February 27, 2014, by laettveen Balakrishni
Shankar and the Compatr

Offer Letter, dated as of January 16, 2007, bylztd/een Andre Walke
and the Compan

Amended and Restated Stockholders’ Agreement, dabduary 8,
2013, by and among the Company and the stockhalideed therein

Amendment to Amended and Restated Stockholderséygent, dated
March 5, 2013, by and among the Company and tiekistdders listed
therein.

Second Amendment to Amended and Restated Stockkbltgreement
dated October 24, 2014, by and among the Compathyhaninvestors
listed therein

Nevro Corp.Non-EmployeeDirector Compensation Progra
Form of Change in Control Severance Agreerr

Term Loan Agreement, dated October 24, 2014, bybatdeen the
Company and Capital Royalty Partners Il L

First Amendment to Term Loan Agreement, dated @dath 9, 2015,
by and between the Company and Capital RoyaltynBextl L.P.

Supply Agreement, dated March 13, 2015, by and &etvthe Company
and Centro de Construccion de Cardioestimuladeksdiguay S.A

Lease Agreement, dated as of March 5, 2015, bypbatween the
Company and Westport Office Park, LL

List of Subsidiaries
Consent of Independent Registered Public Accourfing.

Power of Attorney (included on signature page e #nnual Report on
Form 1(-K).

Certification of Chief Executive Officer pursuant$ection 302 of the
Sarbane-Oxley Act of 2002

Incorporated

by
Reference

Form

S-1/A

S-1/A

S-1/A

S1

S-1/A
S-1/A
S-1/A

S-1/A

S1

Date

10/10/201¢

10/10/201¢

10/10/201¢

10/03/201¢

10/03/201¢

11/04/14
10/10/201¢
10/10/201¢

10/27/201¢

10/03/201¢

Filed
Number Herewith
10.15
10.16
10.17
10.15(a)
10.15(b)
10.18(c)
10.19
10.20
10.21
X
X
X
21.1
X
X
X
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Incorporated
by
Reference
Exhibit Exhibit Filed
Number Description Form Date Number Herewith
31.2 Certification of Chief Financial Officer pursuawnt $ection 302 of the Sarbanes-
Oxley Act of 2002 X

32.1** Certification of Chief Executive Officer and Chieinancial Officer pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Se@fiérof the Sarbanedxley Act
of 2002.

101.INS  XBRL Instance

101.SCH XBRL Taxonomy Extension Schen

101.CAL XBRL Taxonomy Extension Calculation Linkba:
101.LAB XBRL Taxonomy Extension Label Linkbas
101.PRE XBRL Taxonomy Extension Presentation Linkbe
101.DEF XBRL Taxonomy Extension Definition Linkbas

X X X X X X X

t Confidential treatment has been granted for ceitdormation contained in this exhibit. Such infation
has been omitted and filed separately with the @&z and Exchange Commission.

#  Indicates management contract or compensatory

* Portions of this exhibit (indicated by asteriskay@é been omitted pursuant to a request for cortiile
treatment and this exhibit has been filed separatith the Securities and Exchange Commission.

**  The certification attached as Exhibit 32.1 tle@companies this Form 10-K is not deemed filed withSecurities and Exchange
Commission and is not to be incorporated by refegénto any filing of Nevro Corp. under the SedastAct of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, whathde before or after the date of this Form 1Q4i€spective of any general
incorporation language contained in such fili



[***] Certain information in this document has been omitted and filed separately with the Securities md Exchange Commission
Confidential treatment has been requested with resgt to the omitted portions.

Exhibit 10.5(b)

FIRST AMENDMENT TO THE
PRODUCT SUPPLY AND DEVELOPMENT AGREEMENT

This FIRST AMENDMENT TO THE PRODUCT SUPPLY AND DEVY®PMENT AGREEMENT (“Amendment”), effective as
of March 1, 2015 (the “Effective Date”), is by abdtween EaglePicher Medical Power LLC (“"EPMP LLGI)Delaware Corporation
having an address of “C” and Porter Streets, Jopi@d 64801 and Nevro Corp. (“Buyer”), a Delawarer@wation, having its principal
place of business at 4040 Campbell Avenue, Suide Enlo Park, CA 94025.

WHEREAS, EPMP and Buyer entered into a Product ugpd Development Agreement dated April 5, 2008gfeement”) by which
Buyer contracted EPMP to develop and manufactutteres for proprietary medical implantable devjces

WHEREAS, EPMP and Buyer wish to continue theirtieleship and modify portions of the Agreement;
NOW, THEREFORE, EPMP LLC and Buyer hereby amenditiieement as follows:
Sections 4.1, 4.2, 4.3 and 4.5 shall be deletehein entirety and replaced with the following secs:

4.0 ORDER AND DELIVERY.

4.1 The Buyer's purchase commitment shall consift@quantity of Products f¢t**] (i.e.,[***] ) as identified in the table below (the
“Buyer MPR”) with an invoicing and delivery schedub be agreed upon by both EPMP and Buyer. Fqrgses of this Agreement,
estimated Buyer purchases are included*fsi .

ﬂ [***]
Products [***]

The following additional provisions shall apply:

. January 1, 2015 — December 31, 2015 - A pucbader for at least the annual total quantity shadwove for 2015 shall be
issued by Buyer no later than five business datgs #ie Effective Date

. A purchase order shall be issued by Buyer doefore[***] reflecting at least the minimum quantities for syelrs shown
in the table above (subject to the last bullet Wgldlthough Buyer shall maintain responsibilityr fine Buyer MPR, Buyer
may satisfy all or part of the Buyer MPR througlitsipurchased by Buyer’s subcontractor/vendor (E%4] )
(“Subcontracto”) as long a{***] .

. On December 31st of each year, EPMP shall geoBuyer with an accounting of all of the quansited Products purchased
on behalf of Buyer by its Subcontract



. during such year (“Third Party Quantities”). e extent that the Third Party Quantities anddirgct purchases by Buyer
(collectively, “Total Purchases”) have not togetheat the Buyer MPRs for the applicable calendar,y@ayer will be
responsible for purchasing the difference betwienTotal Purchases for such year and the Buyer M&Rsich year

. Notwithstanding anything else in this Section 4.1his Agreement, the Buyer MPR shall be satisfidetn Buyer and it
Subcontractors have collectively purchased a tdtft*] Products. After such number of Products has beerhpaed,
there shall be no further minimum purchase requéres For example, if Buyer purcha§gd] Products if***] and[***]
Products ir[***] , the minimum purchase requirements under the BM@R in[***] shall be reduced 1[***] .

. During any period after the Buyer MPR has beatisfied (including duringt**] ), Buyer and its Subcontractors may place
Purchase Orders for Products in accordance withidhes. 3.

. EPMP LLC shall maintain production capacityttban meet an additionff*] percent of the total units required by Buyer
for each of the years during the term of this Agreat. For all the years shown above, if the requéngts exceed the above
quantities by[***] percent, Buyer shall give at le{***] advance notice

4.2 EPMP LLC Commitmen
So long as Buyer has complied with the Buyer MPRMP LLC agrees to the following:

4.2.1 EPMP LLC shall maintain qualified facilities meet Buyer product needs and insure the speégifieducts can be delivered as
scheduled and without interruption. It is plannedEPMP LLC to replicate this product line at itgplin, MO facilities to be used as
secondary source. For ye§ts] , order quantities will be built in the Vancouv&anada Facilities.

4.2.2 If the current facility used by EPMP LLC imivcouver, Canada (the “Facilityiill be closed, EPMP LLC must provide Buyer w
appropriate notice of its intent to close the RciAlong with the required notice period for cloe of the Facility, EPMP LLC commits
to work with the Buyer to develop and execute apla meet the continued supply of the ProducBuger.

4.2.3 Continued Supply of the Products will be efi as: EPMP’s facility in Joplin, Missouri will elly qualified and operational,
qualified by Buyer, able to produce for Buyer tigoing supply commitments with respect to Prodpetsthis Agreement, and Buyer
will obtain regulatory approval as appropriate.

PRODUCT SUPPLY and DEVELOPMENT AGREEMENT_Amendm#it
[***] Certain information in this document has beemitted and filed separately with the Securitied Exchange Commission. Confidential

treatment has been requested with respect to tliteedrportions.
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4.3 Purchase Orders for Products, Forecasts, and Rsl

a. All Purchase Orders shall at a minimum: (i) tifgrProducts ordered, (ii) state Product pricé) §tate Product quantity ordered,
(iv) state the location to which the Product ibéoshipped, (v) state the shipping schedule fop#had of the Purchase Order (“Delivery
Schedule”), and (vi) state that this Agreementigi@lern and control all purchase orders.

b. Delivery SchedulédEPMP LLC shall accept all Purchase Orders issueBuyer in accordance with this agreement and stediVer all
Products subject to a Purchase Order in accordaiticehe Delivery Schedule applicable to such PasehOrder. From time to time it
may be necessary for EPMP LLC to “ship in placa’tHis case the cells will be stored appropriagelgl in such a manner the cells will
continue to meet the Buyer performance requiremémisr to final shipment to Buyer, EPMP LLC wiliqvide data as necessary that
demonstrates compliance to Buyer standards.

c. Changes to delivery schedule and Cancellatithschase Orders or the delivery schedule maydumifimd by Buyer by giving***]

prior written notice. Modifications must be apprdvie writing by EPMP. In the event of a cancellatiBuyer will be responsible for
purchasing finished product and work-in-progresading to quantities in the firm three (3) montripd of the Initial Twelve

(12) Calendar Month Forecast or the Twelve MontreEast, as applicable, and for the cost of raw ri@deurchased by EPMP LLC
based on the most recent six months of eitherrtitiall Twelve (12) Calendar Month Forecast or a meeMonth Forecast, as applicable.
EPMP will notify Buyer in writing of any Purchased@r modifications or cancellations requested by @umbcontractor prior to
implementing any such modifications or cancellagion

d. SubcontractorsFor clarity, Subcontractors may place Purchaske@rand otherwise interact directly with EPMP éammection with
Products purchased under this Agreement. EPMP fsiifdll Purchase Orders submitted hereunder byc®ukractors and otherwise
interact with such Subcontractors in accordanch thié terms of this Agreement. Unless otherwiseifipd by Buyer, the Subcontractor
placing the Purchase Order shall be solely resptar any payment to EPMP for the Products pusebainder such Purchase Order
and any other charges related to such Purchase.Orde

Section 6.3 shall be deleted in its entirety andaeed with the following:

6.3 _Price Adjustmentslf EPMP LLC incurs increases or decreases idiiesct cost of materials for use in manufacturing Product of***]
percent (***] %) or more per Product unit during the term of thigeement, EPMP LLC shall send a notice to Buytaiting such
change. The parties agree to negotiate in godd &éier delivery of such notice with respect taadjustment to Product pricing in view
such increase or decreases, but no modificati@udcfi pricing or relief of a party’s obligations @ndhis Agreement shall occur unless
and until the parties have both signed an amendhereto.

Section 10.1 shall be deleted in its entirety aaplacced with the following:

10.1 Warranty EPMP LLC represents and warrants to Buyer tljathé Product shall be free and clear from alidiand encumbrances,
(ii) the manufacture, sale, lease, transfer oraigke Product will not infringe any intellectuaigperty rights of a third party, and

PRODUCT SUPPLY and DEVELOPMENT AGREEMENT_Amendm#t
[***] Certain information in this document has beemitted and filed separately with the Securitied Exchange Commission. Confidential
treatment has been requested with respect to tliteedrportions.
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action, suit or claim has been, or will have beeitiated or threatened against EPMP LLC with re$pe the Products or EPMP LLC’s
right to enter into and perform its obligations anthis Agreement, (iii) the Products will meet thgecifications (for Modified Products,
after such time as the Specifications are estadi$br such Products), (iv) the manufacturing psscand all materials used to
manufacture the Products shall comply with all aygtile Restriction of Hazardous Substance (“RoH®B8yisions, (v) EPMP LLC is not
now nor has in the past been using in any cap#toitgervices of any individual, corporation, parshég or association which has been
debarred under 21 U.S.C. § 335a; (vi) the manufexgfyprocess and all materials used in the manurfacf the Products will comply
with all use restrictions, labeling requirementseintory registration requirements and all othextheand safety requirements imposed
under Applicable Laws, and (vii) the Products Wi free from defects in material and workmanshigafperiod of twelve (12) months
after the date of delivery to Buyer (the “WarraRtgriod”); provided, however, that Buyer gives netio EPMP within forty-five

(45) days after Buyer discovers, or Buyer receivaice from a Subcontractor who discovers, anyaeféthin the respective Warranty
Period. The return procedure outlined in Secti@wll be used with the exception that, in someesag may be impractical to return
suspect Product to EPMP LLC for evaluation. In ttase, following issuance of an RA by EPMP LLC, Bugnd EPMP LLC will work
together to determine the appropriate means to itieksuspect Product available for evaluation terdgine the validity of the warranty
claim, provided in this Section 10.1. EPMP LLC coaets that it will not use in any capacity the s=s of any individual, corporation,
partnership or association which is debarred oolmers debarred during the term of this Agreemerteugl U.S.C. § 335

Section 10.6 (a) and (b) shall be deleted in thefirety and replaced with the following:

a. The total liability of EPMP LLC for any and allims by Buyer arising under this Agreement, idatg but not limited to claims based
on tort, breach of contract, warranty, or any otheory of recovery, shall not exceed the cumutatiglue of the purchase orders in the
continuous prior twelve (12) calendar month pepoeceding the claim consistent with Section 10.1.

b. The total liability of Buyer for any and all atas by EPMP LLC arising under this Agreement, iéhg but not limited to claims based
on tort, breach of contract, warranty, or any otheory of recovery, shall not exceed twice thechase price of the Product which gives
rise to the claim consistent with Section 10.1.

Section 13.6 is deleted in its entirety, and tleisés specified below in Section 13 shall be déletel replaced as follows:

13. TERM AND TERMINATION

13.1 Term This Agreement shall commence on the Effectivee@ad have an initial term ending on DecembeR819 (the “Term”). After
the Term, this Agreement will automatically renew period of two years unless a Party notifiesdtieer Party in writing of its intent to
terminate the Agreement at least two years pridinécend of the renewal ter

Page4 of 10



13.6 Rights and Obligations on Termination or Extim. Termination or expiration of this Agreement shailt release the parties from their
obligations under this Agreement that have accpraxt to termination or expiration. Any Purchasaléns submitted pursuant to
Section 4 prior to termination or expiration shHadl fulfilled by EPMP LLC unless otherwise agreedtiy parties

13.8 Last Time Buy If the Agreement is terminated for any reasoreothan default or breach by the Buyer, Buyer dtealle the right to
place one Last Time Buy order of a quantity no gnethan the previol[***] of orders upon termination of the Agreeme

The clauses specified below in Section 15 shall read as follows:

15. MISCELLANEOUS.

15.2 Assignment Neither party shall, without the prior writtennsent of the other party, which shall not be urseably withheld,
assign this Agreement or any part hereof, or eéf#tr for sale, transfer, divest, or otherwise dsp of its rights hereunder, to a third
party, except that either party may assign thiseggrent to its affiliate or to a third party whialcseeds to substantially all of its
assets to which this Agreement relates or equithess such successor is a Direct Competitor obther party. For the purpose of
this clause, a “Direct Competitor” of EPMP LLC is@ampany that derives a substantial portion ofet&enues from manufacturing
electro-chemical cells or batteries for non-afféi@ third parties, some of which are medical decmapanies and a “Direct
Competitor” of Buyer is a company that develops/andells medical devices for the treatment of phirthe event of a permitted
assignment of this Agreement, the assignment bkadlibject to the assigning party requiring thetité successors, heirs or assi
assume all of its obligations and responsibilitiader this Agreement, and (b) this Agreement ahdfdts terms and conditions
shall inure to benefit of and be binding on anytssiaccessor, heir or assign. The respective rigitttse parties under this
Agreement shall survive transfer of title and pas8m of any assets of the transferring or assigparty, except to the extent that
the non-transferring party may otherwise specifjcaiive in writing.

15.9 Notices Any notice or other communication hereunder nhestjiven in writing and either (a) delivered in g,
(b) transmitted by telex, facsimile or telecopy imtism, provided that any notice so given is alsdad as provided in clause (c),
or (c) mailed, postage prepaid, receipt requestddlws:

If to EPMP LLC:

EaglePicher Medical Power LLC
13136-82A Avenue,

Surrey, B.C., Canada V3W 9Y6.
Facsimile: 604 597-0814
Attention: Dave Lucero

PRODUCT SUPPLY and DEVELOPMENT AGREEMENT_Amendm#t
[***] Certain information in this document has beemitted and filed separately with the Securitied Exchange Commission. Confidential
treatment has been requested with respect to tliteedrportions.
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If to Buyer:
Nevro Corp.

Attn: Legal Department
4040 Campbell Ave, Suite 210
Menlo Park, CA 94025

or to such other address or to such other perseiitees party shall have last designated by suticento the other party. Each such
notice or other communication shall be effectiyef(given by telecommunication, when transmittedapplicable number so
specified in (or pursuant to) this Section 15.2 anagppropriate receipt is received, (i) if givgnmail, three (3) days after such
communication is deposited in the mail with firktss or priority postage prepaid, addressed assdat or (iii) if given by any
other means, when actually received at such address

All other clauses of the Agreement remain uncharegetlin full force and effect.
IN WITNESS WHEREOF, the parties have caused thigAdment to be duly executed by their authorizedessmtatives.
EAGLEPICHER MEDICAL POWER LLC

By: /s/ Dave Lucero

Name Dave Lucerc

Title:  Vice President & General Manag
Date: March 4, 201t

NEVRO CORP

By: /s/ Andrew Galligan

Name Andrew Galligar
Title:  CFO, V.P. Financ

Date: 3/4/2015
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Exhibit A
Specifications

[Not Amended]
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Exhibit B
Non-Disclosure Agreement

[Not Amended]
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Exhibit C
(AMENDED)
Pricing Terms

Product Description Quantity Unit Price*
325mAh [***] $[***]
325mAh [***] $[***]
325mAh [ $[**+]

The Unit Price is tiered (i.e., if Buyer purchages calendar year an amount equal to or greader ahquantity specified above, the unit p
for all units purchased during such year shall higprice for the last unit purchased in such yelaoy example, if Buyer purchas@gs]

units in a year, the unit price for all units puaskd during such year will bd*$*] . For years when the Buyer MPR is in effect, trghbkst
unit price for any unit purchased during such yaell be the unit price applicable to the minimwaguired Purchase Order quantity or such
year (i.e., if the Buyer MPR requir[***] units to be purchased in a year, the unit pricallafnits ordered that year, including under the
initial Purchase Orders, shall b¢*$*] ). For years when the Buyer MPR is not in effdu, parties will do a true up calculation at the ef
the year, and if applicable EPMP shall refund tg@uwor its designee the amount necessary to etisatréhe average unit price for all units
purchased during that year is equal to the loweistuiice applicable to any unit purchased durimaf tyear

PRODUCT SUPPLY and DEVELOPMENT AGREEMENT_Amendm#ht

[***] Certain information in this document has beemitted and filed separately with the Securitied BExchange Commission. Confidential
treatment has been requested with respect to tliteedrportions.
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Exhibit 10.7C

SECOND AMENDMENT TO LEASE

This Second Amendment to Lease (“Second Amendmén&Entered into as of February 18, 2015 (“RefezelDate”),by and betwee
Deerfield Campbell LLC, a California limited lialtif company (hereinafter called “Landlord’and Nevro Corp., a Delaware corpora
(hereinafter called “Tenant”), with reference te following facts:

@ mmo

RECITALS

Whereas, Landlord and Tenant entered into aewitease dated March 15, 2010 (the “Original LBageirsuant to which Landlo
leased to Tenant premises consisting of approxignats089 square feet of gross leasable area @mgihal Premises”)and mor
particularly described in the Original Lease, cetisg of Suite 210 on the second floor of that story building containin
approximately 41,482 square feet of gross leasatda and having a common address of 4040 Campbelhu®e, Menlo Par
California (the*Building”).

Whereas, on or about October 18, 2012, Landimd Tenant entered into that certain First AmendntenLease (First
Amendment”)on terms and conditions contained therein in whighOriginal Premises was expanded by approxim&@97 gros
leasable square feet (“Expansion Premistsg Leased Premises consisting of approximately8B5gross leasable square feet.
Expansion Premises is commonly known as Suite

Whereas, on or about August 20, 2014 in a docureetitied Assignment, Assumption, and Consent toighssent Amendmer
dated August 20, 2014 (“Assignmentfdrmer tenant Splice Communications, Inc. assigtethterest in its lease agreement d
January 5, 2011, to Tenant whereby Tenant leaseadditional approximately 4,126 square feet of spander the terms a
conditions of such lease and the Assignment. Sddiianal space is commonly known as Suite .

Whereas, the Original Lease as amended by theAfimsndment and the Assignment, constitute” Existing Leas¢”
Whereas, the Existing Lease as amended by thim8etmendment, is hereinafter referred to as“Lease”
Whereas, the Existing Lease Term is scheduledpgoern May 31, 201¢

Whereas, Landlord and Tenant mutually desire toifp@hd amend the Existing Lease as set forth haftsr.

1



NOW, THEREFORE, for good and valuable consideratiba receipt and adequacy of which are herebyaelauged, the parties agr
as follows:

1. Recitals The Recitals set forth above are incorporatedihday reference into this Second Amendment asghaet forth at length.

2. Premises The Original Premises, as amended by the Firstdment and the Assignment constitute the LeaseniiBes also knov
as Suites 100, 120 and 210, consisting of appraein20, 912 square feet of gross leasable area.

3. Extended Term The Lease Term is hereby extended for a periddwf(4) months (“Extended Term&pmmencing on June 1, 2(
and ending at midnight on September 30, 2015 (“e&agiration Date”).

4. Base Monthly RentThe Base Monthly Rent due Landlord during the {@) month Extended Term shall be as follows:

4.1 Base Monthly Rent for the months of June 152@tough September 30, 2015 shall be the sum@r$gThree Thousand O
Hundred Ninety-Two Dollars ($73,192.00) per month.

5. Security Deposit The Security Deposit of $81,912.20 being held_bpdlord as to Suite 210 and Suite 100, and ther@gdeposi
held by Landlord as to Suite 120 in the amount wefiity-Seven Thousand Six Hundred Fdfgur Dollars and Twenty Cents ($27,644
shall remain the same during the Extended Term.

6. Landlords Work. None.

7. ASIS . Tenant is currently occupying the Leased Prenasesshall continue to do so during the ExtendeunTia its existing “AS-1S”
condition.

8. Advice of Counsel Landlord and Tenant each warrants and repredkatsit has had ample opportunity to perform inahejsn
investigation and to seek and obtain legal reptesien, including, but not limited to, express legdvice with regard to the negotiations wt
have led to the preparation and signing this Secaméndment. Each party further warrants and reptssihat it has completed as much
independent investigation and obtained as muchl legansel as it determines, in its sole discretitinpe sufficient under the partict
circumstances of this Second Amendment or, in Hegretive, that it has elected not to do so, nitistanding the fact that it could have d
so. Further, each party warrants and representstshexecution of this Second Amendment is donewkingly and willfully, and without ar
mistake, fraud, duress or undue influence.

9. Authority of Parties Each party warrants and represents that in execthis Second Amendment, it (1) has the full andestricte
right, power, capacity and authority to enter irdeliver, execute and perform its obligations urities Second Amendment; and (ii) no furl
consent or approval is required to permit suchyptrtenter into, execute, deliver and perform sabligations hereunder; and (iii) that -
Second Amendment is a valid and binding obligatipon each party, and is enforceable against eathipaaccordance with the terms her
and (iv) the execution, delivery




and/or performance of the terms of this Second Aiment will not result in any violation of, be inrdiict with, nor constitute a default unc
any provision of any judgment, decree, order, lawantract to which either party is bound or othiseraccountable.

10. Further Acts/Cooperation of Partie®ithout further consideration, each party shaktaite and deliver such other documents,
perform such further acts, as are reasonably régghdy any other party or which may be necessagonvenient to effect the terms/purpc
of this Second Amendment.

11. Binding Upon Successors and Assigigis Second Amendment and each provision hestdl] be binding upon and inure to
benefit of each party and each party’s respectieeassors, heirs, executors, representatives,ibmamiefls and permitted assigns.

12. Litigation and Attorney Fees Cumulative and in addition to any other reliefigbt and/or obtained, the prevailing party (o
authorized successors or assigns) in any litigagidsing out of, or in relation to, the formatienforcement or interpretation of this Sec
Amendment shall be entitled to recover from andrejahe non-prevailing party, all of the prevajiiparty’s reasonably incurred costs
attorney’s fees.

13. Full Force and EffectExcept as supplemented and/or modified by thioS& Amendment, to the best of Landlord’'s and Téran
knowledge, the Existing Lease is in full force aftect and neither party is in default of its ohligns under the Existing Lease and ne
party has claims, offsets, or defenses to the eafoent of the Existing Lease. All other terms aodditions of the Lease, as amended he
shall remain in full force and effect, as so amehde

14. Entirety. Except as provided in this Second AmendmentEtisting Lease is the entire agreement betweepdiiges and there ¢
no agreements or representations between the paxtept as expressed herein. Moreover, no subsiecfugnge or modification of the Lee
as amended, shall be binding unless in writing flg executed by Landlord and Tenant. In the evehta conflict between the terr
conditions, and provisions of the Existing Leasd #nis Second Amendment the terms, conditions,odisions of this Second Amendm
shall control.

15. Miscellaneous Any breach of default under any provision of tBescond Amendment shall be a breach of defaultnuthéd_ease ar
any breach or default under the Lease shall beachrof default under this Second Amendment. Alitaized terms not defined herein s/
have the meaning set forth in the Original Lease.

16. Counterparts This Second Amendment maybe executed in one oe caunterparts, each of which shall be deemedigimal, anc
all of which, taken together, shall constitute @mel the same instrument. Furthermore, this Secandnréiment may be executed and deliv
by the exchange of electronic facsimile copiesafnterparts of the signed documents, which facsimlpies or counterparts shall be bin
on the parties and such execution and deliveryl slaale the same force and effect as any otheratgliof a manually signed original of t
Second Amendment.

17. Effective Date This Second Amendment shall be effective only mitdnas been executed in writing by all of thetigarhereto, whe
such Second Amendment has been delivered by Lahdha Tenant to each other and on such date wikdaghsignatory necessary to exe
this Second Amendment shall have executed it.



18. Waiver. No delay or omission by either party in exerajsémy right or power under the Lease or this Sedandndment shall impe
any such right or constitute a waiver thereof, sgslguch waiver is set forth in a written instrumduly executed by that party. A waiver of
covenant, condition or term set forth in the Leasthis Second Amendment shall not be construeavaaiver of any succeeding breach of
same or other covenant, condition or term.

19. Time of EssenceTime is of the essence with regard to the tintoge set forth in this Second Amendment.

20. Broker CommissiondNo commission shall be earned or paid by to Brokargonnection with the execution of this Sec
Amendment.

Signatures on Next Page
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IN WITNESS THEREOF, Landlord and Tenant have exettihis Second Amendment to Lease as of the BffeEate.

LANDLORD

Deerfield Campbell LLC, a limited liabilit
company

By: /sl Tito J. Bianchi

Name: Tito J. Bianchi, President
Deerfield Realty Corporatio
Its: Managet

Address 3715 Haven Ave. #21
Menlo Park, CA 9402!

Dated: March 2, 201¢

TENANT

Nevro Corp.
a Delaware corporatic

By: /s/ Andrew Galligan
Name: Andrew Galligar
Its: CFO

Address

Dated: March 2, 201°¢



Exhibit 10.21B
FIRST AMENDMENT TO TERM LOAN AGREEMENT
THIS FIRST AMENDMENT TO TERM LOAN AGREEMENT (thisAmendment”), dated as of March 9, 2015 (tikérst Amendmer
Effective Date”), is made among NEVRO CORP., a el® corporation (the “Borrower”gnd the financial institutions listed on the sigme
pages hereof under the heading “LENDERS” (eachemtier” and, collectively, the “Lenders”).

RECITALS

WHEREAS, the Borrower and the Lenders are partiea Term Loan Agreement dated as of October 244 284 the same may
amended, restated, supplemented or otherwise raddifom time to time, the “Loan Agreement”).

WHEREAS, the parties hereto desire to amend the lA@geement on the terms and subject to the camditset forth herein.
NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained hehsimarties agree as follows:

SECTION 1 Definitions; Interpretation.

(a) Terms Defined in Loan AgreemenAll capitalized terms used in this Amendment l{idéng in the recitals hereof) and not othen
defined herein shall have the meanings assign#tkto in the Loan Agreement.

(b) Interpretation The rules of interpretation set forth in Sectio@3 of the Loan Agreement shall be applicablehte Amendment ar
are incorporated herein by this reference.

SECTION 2 Amendment.

Effective as of the First Amendment Effective Dés defined herein), and in reliance upon the ssations and warranties of
Borrower set forth in this Amendment, the Loan Agnent is hereby amended as follows:

(a) Section 6.02(a)(ipf the Loan Agreement is hereby amended and resitafés entirety as follows:

“(i) Borrowing Date. The Borrowing in respect oftlSecond Term Loan shall occur on or prior to 2$e2015.”

1



SECTION 3 Conditions of Effectiveness.

The effectiveness of this Amendment shall be sulgethe following conditions precedent:

(a) Borrower shall have paid or reimbursed Lenderd.enders’reasonable out of pocket costs and expenses igcuri@nnection wit
this Amendment, including Lenders’ reasonable dytozket legal fees and costs, pursuar§éction 12.03(apf the Loan Agreement.

(b) Borrower and all of the Lenders shall have dekecuted and delivered this Amendment pursuargetction 12.040f the Loal
Agreement; provided, however, that this Amendméallshave no binding force or effect unless allditions set forth in this Section 3 h:
been satisfied.

(c) No Default or Event of Default has occurredsocontinuing or will result after giving effect this Amendment.

(d) There has been no Material Adverse Effect sibeeember 31, 2013.

SECTION 4 Representations and Warranties; Reaffirmaion
The Borrower hereby represents and warrants to leaictier on the date hereof as follows:

(a) This Amendment is within the Borrowsrtorporate powers and has been duly authorizeall Imecessary corporate and, if requi
by all necessary shareholder action. This Amendrhastbeen duly executed and delivered by the Bar@amnd constitutes a legal, valid .
binding obligation of the Borrower, enforceable iagathe Borrower in accordance with its terms,epta@s such enforceability may be lim
by (a) bankruptcy, insolvency, reorganization, nariam or similar laws of general applicability efting the enforcement of creditorgjhts
and (b) the application of general principles ofiigg (regardless of whether such enforceabilitgasisidered in a proceeding in equity ¢
law).

(b) No Default or Event of Default exists on theedhereof or will exist immediately after givingedt to this Amendment.

(c) Borrower hereby ratifies, confirms, reaffirnad acknowledges its obligations under the Loanub@nts to which it is a party a
agrees that the Loan Documents to which it is aypamain in full force and effect, undiminished thjis Amendment, except as expre
provided herein. By executing this Amendment, Baepacknowledges that it has read, consulted wsthtiorneys regarding, and understi
the Amendment.

SECTION 5 Miscellaneous.

(a) No Waiver. Nothing contained herein shall be deemed to @atsta waiver of compliance with any term or cdiudi contained in th
Loan Agreement or any of the other Loan Documentsoastitute a course of conduct or dealing amdwegpiarties. Except as expressly st
herein, the Lenders reserve all rights, privileged remedies under the Loan Documents. Except asdged hereby, the Loan Agreement
other Loan Documents remain unmodified and in fiaite and effect. All references in the Loan Docuataeego the Loan Agreement shall
deemed to be references to the Loan Agreement esded hereby.



(b) Severabilityln case any provision of or obligation under thiméndment shall be invalid, illegal or unenforceahlany jurisdictior
the validity, legality and enforceability of thenmaining provisions or obligations, or of such pgion or obligation in any other jurisdictic
shall not in any way be affected or impaired thgreb

(c) HeadingsHeadings and captions used in this Amendment (@etuthe Exhibits, Schedules and Annexes heretany) are include
for convenience of reference only and shall nagiben any substantive effect.

(d) Integration. This Amendment, together with the other Loan Doeuats, incorporates all negotiations of the patie®to with respe
to the subject matter hereof and is the final esgiom and agreement of the parties hereto witrerggp the subject matter hereof.

(e) Counterparts This Amendment may be executed in any numbeouohterparts, all of which taken together shall titute one an
the same instrument and any of the parties herajoarecute this Amendment by signing any such espatt.

() Controlling Provisions In the event of any inconsistencies between tbgigions of this Amendment and the provisions of athe
Loan Document, the provisions of this Amendmentlispavern and prevail. Except as expressly modifigdthis Amendment, the Lo
Documents shall not be modified and shall remaifuliforce and effect. This Amendment shall berded a Loan Document.

SECTION 6 GOVERNING LAW; SUBMISSION TO JURISDICTION . This Amendment and the rights and obligations ef plartie
hereunder shall be governed by, and construedciordance with, the law of the State of New Yorkliling Section 5:401 of the New Yot
General Obligations Law, and without regard to giptes of conflicts of laws that would result inetlapplication of the laws of any ot
jurisdiction. The Borrower agrees that any suitjcacor proceeding with respect to this Amendmeramy other Loan Document to which i
a party or any judgment entered by any court ipeesthereof may be brought initially in the fedemastate courts in Houston, Texas or in
courts of its own corporate domicile and irrevogatbmits to the noexclusive jurisdiction of each such court for thegmse of any such st
action, proceeding or judgment. This Section 6istlie benefit of the Lenders only and, as a resolt_ender shall be prevented from tal
proceedings in any other courts with jurisdictidn.the extent allowed by applicable Laws, the Leaaeay take concurrent proceedings in
number of jurisdictions.

SECTION 7 WAIVER OF JURY TRIAL . THE BORROWER AND EACH LENDER HEREBY IRREVOCABLY WAIES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY ANDALL RIGHT TO TRIAL BY JURY IN ANY SUIT, ACTION OF
PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENBENT, THE OTHER LOAN DOCUMENTS OR TH
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have dulyoeed this Amendment, as of the date first abaviten.

THE BORROWER

NEVRO CORP.

By  /s/ Andrew Galligan

Name; Andrew Galligar
Title: Chief Financial Office



THE LENDERS

CAPITAL ROYALTY PARTNERS Il L.P.
By CAPITAL ROYALTY PARTNERS Il GP L.P., its GenerBlartner
By CAPITAL ROYALTY PARTNERS Il GP LLC, its Generd&artner

By /s/ Nathan Hukill
Name: Nathan Hukill
Title:  Authorized Signator

CAPITAL ROYALTY PARTNERS Il - PARALLEL FUND “A” L.P .
By CAPITAL ROYALTY PARTNERS Il - PARALLEL FUND “A” GP L.P., its General Partner
By CAPITAL ROYALTY PARTNERS Il — PARALLEL FUND “A”GP LLC, its General Partner

By /s/ Nathan Hukill
Name: Nathan Hukill
Title:  Authorized Signator

PARALLEL INVESTMENT OPPORTUNITIES PARTNERS Il L.P.
By PARALLEL INVESTMENT OPPORTUNITIES PARTNERS Il GB.P., its General Partner
By PARALLEL INVESTMENT OPPORTUNITIES PARTNERS Il GELC, its General Partner

By /s/ Nathan Hukill
Name: Nathan Hukill
Title:  Authorized Signator




[***] Certain information in this document has been omitted and filed separately with the Securities md Exchange Commission
Confidential treatment has been requested with resgt to the omitted portions.

Exhibit 10.22
SUPPLY AGREEMENT
BETWEEN
CENTRO DE CONSTRUCCION DE CARDIOESTIMULADORES DEL U RUGUAY S.A.
AND
NEVRO CORP.

March 13, 2015
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SUPPLY AGREEMENT

This supply agreement f&greement”) is entered into on March 13, 2015 (th&ffective Date”) by and between Centro de Construccion de
Cardioestimuladores del Uruguay S.AQCC "), an Uruguay corporation with its principal placebokiness at General Paz 1371, Montevi
Uruguay, CP 11400 and Nevro CorpNgévro "), a Delaware corporation with its principal plaaebusiness at 4040 Campbell Avenue, Suite
210, Menlo Park, CA 94025CCC and Nevro are referred to collectively as tRarties”, individually as a “Party.”

Whereas, Nevro desires to purchase certain ProfheatsCCC; and

Whereas, CCC is in the business of supplying Pitsdiacd

Whereas, the Parties desire to establish the taneh€onditions that shall apply to Nevro’s purchafsthe Products from CCC.

In consideration of the foregoing and the agreemeantained herein, CCC and Nevro hereby agreellasvs:

1. Definitions

1.1
1.2

1.3

14
15

1.6
1.7

1.8

1.9

“ Approved Manufacturer List” shall mean the approved list of vendors in the Bipations for the supply of Componen

“Bill of Materials” shall mean the listing or reference for the Comptsiencluded in or required for the manufacturedadsly of
Products in accordance with the Specificationsctviidill of Materials is set forth oBXHIBIT K (as such exhibit is updated in
accordance with Section 11..

“Change of Contro” with respect to a Party means a transaction putsaavhich an entity acquires all or substantiallyof the
assets of such Party related to this Agreementeuiees “control” of such Party, where “control” ames: (i) ownership, directly or
indirectly, of more than (a) fifty percent (50%)tbe outstanding voting shares of such Party, pfifty percent (50%) of the of the
total combined voting power entitled to elect opaipt directors or persons performing similar fuoes for such Party, or (ii) the
power to direct or cause the direction of the managnt and policies of such Party by contract oeivtise.

“Change Order” shall mean a formal written request to increaseradese, or reschedule deliveries in a Purchaser(

“Components” shall mean the parts, materials and supplies iedd or required for each Product as stipulatetiénBill of
Materials.

“Consigned Component” has the meaning specifiedEXHIBIT E .

“Confidential Information” shall mean all intellectual property, includingt et limited to, software and other technical data
products and product designs, and information, rizdéeand documents relating to products, prodesighs, product testing,
markets, business plans, business opportunitiesradd secrets, disclosed, orally or in any wriftem, by one Party to another
under this Agreement or the Engineering Agreemuauitwhich is non-public, private or proprietaryriature. Confidential
Information shall also include all summaries, asa; documents, memoranda, notes and other writimgysding, but not limited
to, this Agreement, prepared by either Party coimgior based on other Confidential Informati

“Contract Year” means each calendar year during the Term, excapCtntract Year 1 commences on the Effective Batkend
on December 31, 2015 and Contract Year 11 commeancéanuary 1, 2025 and ends on the date that (4@ years after the
Effective Date

“Day¢’ shall mean calendar days, unless otherwise spegifieluding Saturdays, Sundays and United State@fBment
recognized holidays. “Business Days” shall notudel Saturdays, Sundays or United States and Urugaagrnment recognized
holidays.
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1.10 “Defect” or “Defective” shall mean a defect caused by a breach of the mgriraSection 14.1
1.11 “Device Master Recor(" shall mean the compilation of records containirgphocedures and Specifications for the Proc
1.12 “Disclosing Party” shall mean the Party disclosing its Confidentiftmation.

1.13 “Engineering Agreemen” shall mean the Engineering Agreement entered ietewden Nevro and C.C.C. Del Uruguay S.A. on
December 30, 2008, as amenc

1.14 “Engineering Change Orde” (ECO) shall mean the document that details a chantje Specifications and/or design of a
Product.

1.15 “Facility” shall mean the manufacturing facility located ah&al Paz 1371, 11400 Montevideo, Uruguay, andodimgr facility
approved by Nevro in accordance with Section

1.16 “Field of Us¢” means parasthesfeee stimulation of the spinal cord for chronicradtable pain of the trunk and limbs at a frequ
greater than 1,500 H

1.17 “Free on Board”shall be as defined in Incoterms 2010 of the Irgt@omal Chamber of Commerc

1.18 “Good Manufacturing Practice” (GMP) shall mean compliance with ISO13485:2003 andlify System Regulations 21 CFR F
820.

1.19 “High Frequency Neurostimulator” shall mean a neurostimulator designed to deliverutation pulses in the Field of Us

1.20 “Intellectual Property” shall mean all rights held by a Party in its tedbgy, products and business information, all or sah
which may constitute Confidential Information, andluding but not limited to: patent rights, comhits, trademark rights,
goodwill, inventions, improvements, discoveriessigas, modifications, data, business informatigrgricial information, clinical
information and data, regulatory information, trageret rights, mask work, know how rights and othtellectual property and
proprietary rights

1.21 “Inventory” shall mean WIP (i.e., Components contained in pérished Products that are in various stages@itanufacturing
process), finished Products (including, but noitkmh to, Safety Stock), Product-specific, non-reéinle purchased Components anc
nor-cancelable purchase orders for Components outstgamdth CCC's suppliers, consistent with Section ¢

1.22 “Last Time Buy” shall mean Nevro’s option to order any quantititBroducts totaling up to the quantities orderedNieyro over
the preceding [***] period, subject to the requirents set forth in this Agreeme

1.23 “Minimum Order Quantities ” shall mean minimum order quantities required by Gonent vendors

1.24 * Nevro Property ” shall mean (a) any tooling, equipment or softwan¥ided by Nevro, and (b) tooling or equipment deped o
procured by CCC at Nevro’ expense but, with respetioling or equipment developed or procured IB0Cat Nevro’s expense
after the Effective Date, only if it has been irsaul separately from the purchase price of the Ritsdand (c) Safety Stock upon
Nevrc's payment of the applicable purchase pi

1.25 “Nevro Systen” shall mean an implantable system intended to betiely introduced to a living body by surgicaldntention to
apply electrical stimulation for treatment of chiopain.

1.26 “Product” shall mean the products set forttEXHIBIT A , which shall be amended by the Parties from timrbe to
incorporate additional Products, identified by Mevro part number or assembly identification spediin each Purchase Order
issued under this Agreement and as described iDélvece Master Record. There can be multiple vessaf a Product, based on
differences provided for in the Bills of Materi.

Confidentia

[***] Certain information in this document has beemitted and filed separately with the Securitied Exchange Commission. Confidential
treatment has been requested with respect to tliteedrportions.
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1.27 “Purchase Order” shall mean the Nevro purchase order submitted 6 @€&ailing the Product(s), revision level, quantiricing,
and Shipment Date(s

1.28 “Receiving Party’ shall mean the Party receiving Confidential Infotiorafrom the Disclosing Part

1.29 “ Safety Stocl’ shall mean the level of finished Products to bentaémed by CCC, in excess of the amount requiraddet Nevros
Purchase Orders, Minimum Order Quantities or Corepbfead times, which level is specified in Sectl@®2 below

1.30 “Shipment Date” shall mean the shipment date from the Facilitypesied in a Purchase Order, or as otherwise nilytagreed
by the Parties in writing

1.31 “Specifications”shall mean Nevro’s written specifications for thamafacture and testing of the Product including,nmt limited
to, the current revision number, Approved ManufeattiList (AML), Bills of Material, manufacturing pcedures, schematics,
testing procedures, drawings, and documenta

1.32 “Term” shall have the meaning set forth in Section 2

1.33 “Validation Documentation” means the collection of all documentation demotiaydhat Product equivalence and all applicable
regulatory requirements, and any other requiremagmsed by the Parties, have been achieved wiplece$o a proposed new
Facility, including master validation plans, quiakition documentation (including operational quedifion documentation),
performance qualification documentation (includprgtocols and reports), line validation/productfpamance qualification
protocols and reports, and process failure moddse#acts analysis documentation. This informatimtended to be delivered a
package and considered for approval as ¢

1.34 “Warranty Period " shall mean, for each Product, the period of dr)eyéar immediately follwoing the date the Prodact
accepted by Nevro or is deemed accepted in acooedaith Section 15.1

2.  Program Management

2.1 Each Party shall provide a list of program team toers. The list shall include name, title, phone hamand email address. The
Program Team List is attachedEXHIBIT B .

3. Facilities; Manufacture of Products

3.1 If CCC desires to relocate the manufacturing ofRheduct from a Facility to a location in one o ttountries listed oBXHIBIT
J, or another country agreed by the Parties in mgjtCCC shall provide written notice to Nevro adg***] ([***] ) months prio
to CCC's proposed date of such relocation, and phavide such other information reasonably recilbg Nevro with respect to
such proposed new location. Following the noticEOGshall deliver to Nevro qualification parts mastfired at such proposed r
location and the Validation Documentation with mesto such proposed new location for Nevro’s nendéed approval (which
approval shall not be unreasonably withheld). CG&lls1ot ship any Product manufactured at the ramation until CCC'’s receipt
of a written notice from Nevro that it is readyrézeive Product manufactured at the new Facilitg (tFacility Approval Notice
). CCC will use reasonable commercial efforts to dualnd otherwise achieve all regulatory approvaesassary for the relocatit
and the manufacture of Products at the new locasosoon as possible, excluding any such apprewtidgespect to the Product
that Nevro itself is legally required to obtainNevro Approvals ™). Nevro will use reasonable commercial effortathieve the
Nevro Approvals as soon as possible after N's approval of the Validation Documentation. If Nexdoes not issue the Facility
Approval Notice within***] ([***] ) days after all regulatory approvals (includingvikeApprovals) necessary to manufacture the
Product at the new location have been obtainedZ@1d has reasonably demonstrated that it can mamnuoéaleroducts in
accordance with this Agreement at such new locatten all prices for the Products will automatiggt**] unless and until Nevr
issues the Facility Approval Notice. Nevro shabthyide reasonable cooperation to CCC in connectiitim thve qualification of such
new facility, and CCC shall provide reasonable @vafion to Nevro in connection with obtaining thevikb Approvals. Nevro
understands and agrees that the relocation ofdbiitlf located at General Paz 1371, 11400 MontwjdJruguay is accounted for
in the pricing inEXHIBIT E , and therefore[***] will be made as result of such relocati

Confidentia
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CCC shall manufacture and build Products in acaardavith the Specification
CCC shall purchase all Inventory as needed andlatdrproduction and test equipment as necessdmjfitbPurchase Orders

Upon CCC'’s request, and without limiting CCC'’s giliions hereunder, Nevro shall use reasonable cocrahefforts to cooperate
with CCC in its manufacturing of the Products & #olumes required under this Agreem

Product Training

4.1 During the Term of this Agreement, CCC shall mamtasufficient staff of trained personnel to adatgly support all the
requirements set forth in this Agreeme

Quality

5.1 The Quality Agreement referencedXHIBIT D , and any amendments thereto (whether before er thi¢ Effective Date), is
hereby incorporated into this Agreeme

5.2 CCC agrees to maintain ISO 13485:2003 certificaiod comply with 21 CFR Part 820 in all Facilitgeducing Product:

Component Responsibilities

6.1

6.2
6.3

6.4

CCC shall maintain and manage adequate Inventasyder to meet Nevre’Purchase Orders and Component lead times. CGK
immediately notify Nevro in the event of any potehiaterial delays or shortages that may impagtr8éant Date

CCC may order Components above the quantities nedjtn satisfy Purchase Orders in order to meetrmim Order Quantities

Subject to the remainder of this Section 6.3, Neslrall be responsible for the price of finishedd@icis and Safety Stock (as such
prices are set forth dBXHIBIT E ) and the cost of other types of Inventory purcHasemanufactured by CCC under the terms of
this Agreement which becomes obsolete due to remtuict demand (i.e., Components with lead timesgethan 3 months which
are ordered by CCC to fulfill nobinding portions of a Nevro forecast, but are indicts which Nevro does not order in accordi
with such forecast and which Components thereaftpire before they can be used) or due to Enging&thange Orders, provided
that CCC has made a reasonable effort to retuttm liswentory or cancel the applicable orders fromdags (except that this
obligation on CCC to return or cancel will not appl the case of finished Products and Safety Stdokhe event of such
obsolescence, CCC shall notify Nevro in writinglod applicable Inventory, which notice shall expldie reason such Inventory
became obsolete and shall include invoices and dibeumentation that show the cost to CCC of sngkrtory.

If Nevro engages in a process pursuant to whiclrdNegcepts bids from third parties to supply Congmis, Nevro shall (i) notify
CCC in writing of Nevro’s intent to engage a thjrarrty with respect to such Components within ageable period of time prior to
the scheduled commencement of such process, ¢¥Wjgag CCC with a general written description of KNes requirements with
respect to such Components, and (iii) provide CQ8 an opportunity to submit a bid to provide s@btmponents to Nevro. Nev
shall discuss any such submitted bid with CCC iodjfaith. If the bid submitted by CCC in any suchgess is reasonably
comparable to or better than all other bids sulemhiith connection with such process (including wéspect to quality, price, timin
capacity to supply, legal terms, and other requinets), Nevro shall select the bid submitted by GE8uch process and negotiate
in good faith to enter a definitive agreement wehpect to the supply of the applicable Componéihtéevro does not accept
CCC's bid in any such process, Nevro shall inform C@&@asonable detail of the reasons for sucl-acceptance
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7. Consigned Components

7.1 Inthe event that Nevro supplies certain Consigdechponents to CCC, such Consigned Componentsishdklivered to CCC in
sufficient time and in sufficient quantities basedPurchase Orders and in accordance with thisefgeat, including normal yield
levels, to allow CCC to meet scheduled Shipmene®#&ir the applicable Products. All Consigned Conemts shall be in good
condition and in good working order. Nevro assucmaplete liability for the quality of all Consign€&bmponents and CCC shall
not be responsible for any Defects or deficienttiesein. CCC shall, upon receipt of the Consignechonents, perform all
necessary inspections of the Consigned Comporniardagscordance with its standard procedures and isbéfly Nevro in writing,
not later than twenty (20) Days from the date akipt of the Consigned Components, of any Defemiad or of any discrepancy
guantities. CCC reserves the right, after recdiph® Consigned Components, to timely inform Neef@additional Defects which
may be discovered or revealed by further inspediipor through the manufacturing process that caolcbe discovered at
incoming inspection by CC(

7.2 CCC will provide Nevro with a written statementtbé Consigned Components used by CCC at the eadcbf calendar mont

8. Engineering Change Order (ECO)

8.1 An ECO is required when the form, fit or functiohtie design of the Product and/or Specificatiamsadfected by a related change
by or on behalf of Nevro. Nevro shall provide EG@€CC by way of -mail, har«-copy, or fax.

8.2 CCC shall provide a written response to Nevro dhschanges affect the per-uprice and/or parameters related to the shipmea
Product. The pricing model will be adjusted for #ifect of the ECO when implemented. Upon Nevrofgten agreement to CC€’
response, CCC will promptly implement any changthéSpecifications or the design of a Producteasanably requested by
Nevro pursuant to an ECO. Nevro shall reimburse ’s reasonable costs of implementati

8.3 CCC shall not implement any changes to the desig@pecifications (including any deviations from #yeproved Manufacturer
List or the Bill of Materials) of any Product or teaals used to produce a Product, without Nevpoigr written approval. CCC
shall not implement any changes to equipment, naantuifing and quality assurance procedures, or rdstand techniques used to
produce a Product without notifying Nevro in wrgiprior to such change. Documents changed by E@de translated as part
of the ECO

8.4 Documentation reasonably supporting the unusahufigny Inventory as a result of an ECO shall evjoled by CCC. If Nevro
elects to use any Inventory which CCC believeshissable, the warranties in Section 14.1 and thenmmdfication in Section 14.3
will not apply to such Inventon

9.  Minimum Supply, Purchase Orders and Forecast

9.1 Nevro designates CCC as a preferred supplier gratlucts within the Field of Use (including, bt fimited to, the Products list
in EXHIBIT A) and related services that Nevro orders from CC@hduhe Term of this Agreement. During the Tern anbject
to the terms and conditions of this Agreement, Newitl satisfy the Minimum Purchase Requirementslefned inEXHIBIT A
('such obligations, the Minimum Purchase Requirements”). In that regard, if Nevro desires to have a prtdnanufactured and
such product falls within the Field of Use, theelsproduct will be included as a “Product” undes thgreement an&XHIBIT A
will be amended to include such product unlesthatime Nevro is initially seeking to have the gwot manufactured, (i) CCC is
unable to manufacture the product so that the mtoahd its manufacture are at least equivalergrims of technology, quality,
ramp-up times, lead times, capacity to manufacture @oetance with this Agreement, and price to an of(emade by a third par
supplier or (ii) the Parties otherwise agree irtimgi (any such product, d&xcluded Product” ). For clarity, revisions or success
versions of Excluded Products will not be subjedhis Section 9.1
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11.

9.2

9.3

9.4

9.5

Execution Cop

If Nevro fails to satisfy the Minimum Purchase Riegments applicable to a Contract Year, CCC majtsasole remedy for such
failure, ship to Nevro the volume of Products thvatuld cause Nevro to satisfy such requirementyfioich Nevro will pay the
invoiced amount).

If during the Term of this Agreement with respaxahy Product, for any reason: (a) CCC fails tqpbupon-Defective Products in
accordance with this Agreement with respect teasf{***] percent (***] %) of the amount of the Product scheduled on an
Purchase Order (aPurchase Order Failure”); or (b) [***] percent (***] %) or more of a shipment of the Product delivered b
CCC does not meet the applicable Specificatiorishjafect Failure™); then (i) Nevro will have the option of requigrCCC to
increase Safety Stock up[té*] ([***] ) [***] worth of expected Product orders, and (ii) the amad the Minimum Purchase
Requirement for the year or years in which suclm&sseccur will bgd***] in connection with a Purchase Order Failur§
related to a Defect Failure. In addition, in theecaf Force Majeure or an extended interruptiosupply of sixty (60) consecutive
days or more, CCC and Nevro agree to negotiatead daith further relief for Nevro from the MinimuRurchase Requirements
until such time as CCC is in a position to satfsfyire Purchase Orders. No event described abdVbevtonsidered a Purchase
Order Failure or a Defect Failure to the ex[***] at the time of the applicable Purchase Order FaiburDefect Failure

During the Term of this Agreement, Nevro shall ssuarterly Purchase Order(s) by the last day cii ealendar quarter for
Shipment Dates in the quarter two quarters in tiberé. By way of example, on or before Decembet Blschase Orders will be
issued for Shipment Dates in the third quartettisigduly 1st. Each successive quarter, Purchader®shall be issued for an
additional quarter

CCC shall provide written Purchase Order acceptancejection in accordance with Section 9.5 witlime (5) business days of
receipt of the Purchase Ord

Nevro shall issue quarterly rolling monthly foretsalsy the last day of each calendar quarter fottthee quarters immediate
following the Purchase Order coverage period. Bnedast quantities for the last two quarters offthecast are nobinding. Wher
a Purchase Order is issued for the first quartéheforecast, CCC will accept such Purchase Quawrided that the quantities
ordered may not vary up or down from such foreqasintity by more thafi**] ([***] %) unless otherwise agreed by the Parti
writing.

Change in Purchase Orders and Safety Stock of firfied goods

10.1 Nevro may not cancel any accepted Purchase Or@eroNnay change an accepted Purchase Order cadyatd upon in writin

by CCC, but CCC shall use its commercially reastmafiorts to accommodate increases, decreasesanedules of the quantities
in a Purchase Order requested by Nevro. Any aditioosts of such change will be borne by Ne

10.2 Beginning twelve (12) months after the Effectivet®aCCC will maintain Safety Stock levels of ea¢lthe Products equal {&**]

([*** ) [**] worth of expected Product orders as reflectedenrdhiing twelve (12) month Purchase Order anddast
requirements as defined in Section 9. The SafelgkSwill be available to ship to Nevro within twd)(weeks of Nevro placing a
Purchase Order. If the Safety Stock drops belovwttig ([***] ) [***] level at any time, CCC will promptly replenish itthin

[***1 ([**] ) [**] . Nevro is responsible in accordance with Sect@n 2or such finished inventory, work in processyr
materials and non-cancelable purchase orders adistawith CCC'’s suppliers that were reasonably @mtomarily necessary to
sustain Safety Stock levels. If Nevro requests @C@aintain any amount of Products in excess ofSiifety Stock levels indicated
in this section, title in the including, but naniited to, any applicable holding char

Price, Payment Terms, and Cost Reduction
11.1 All Products will be shipped Free On Board (FOBic@iterms 2010), and the FOB point will be the Maitteo port or the

Montevideo airport (as applicable). Title to th@dhurcts will pass at the FOB point, and Nevro be#rgsk of damage or loss to the
Products after delivery to the FOB point. The mifar the Products shall be as set fortEXHIBIT E of this Agreement.
Notwithstanding the preceding sentence, (a) sulbjectause (b) of this Sectic

Confidentia
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11.1, if there is a net increase or decrease[tif$ or more in thg***] a Product (includindf**] ), which increase or decrease
shall be[***] , then a corresponding change equdtty percent (***] %) of the documented amount of such increase or
decrease will be made to the price of the apple&vbduct and (b) Nevro will be responsible[fé¥] percent (***] %) of any

such price incread&**] as of the Effective Date as specifigtt] . The Parties shall meet at least twice per Cohtfaar to
calculate the amount of any such increase or deeraad, if any increase or decrease in the Prqulioet is made as a result of any
such meeting, the Parties shall upd&ts after such meeting to reflect the change in[ttf§ such increase or decrease. CCC
provide to Nevro documentati¢tt*] such increase or decrease. All Purchase OrdeRréaotucts issued by Nevro after the Parties
agreement regarding the amount of such increadearease shall reflect the adjusted Product pficeclarity, Nevro shal**]

with respect t(***] .

11.2 All CCC invoices shall be in U.S. dollars and due payable net thirty (30) days after the datehigraent. All amounts referenced
in or to be paid under this Agreement, excludegagastoms, shipping, insurance and duties. CC&ves the right to charge
interest on any such undisputed amounts which asedue at the rate of 1.5% per month or the higlags allowed by law,
whichever is lower. Nevro will be liable for all €3 of collection of any such amounts incurred BCCincluding, but not limited
to, reasonable attorneys’ fees and court cosesyif In addition to all other available rights arethedies on default, CCC may
refuse orders, require advance payment in fulh €h0.D. or halt shipments if all undisputed piioroices are not paid in ful

11.3 CCC shall collaborate with Nevro to make propo#iads, if implemented, would deliver a reductiorthie cost of the Product. CCC
shall provide to Nevro a plan detailing cost reducefforts that CCC will undertake to achieve #ygeed upon cost reductions,
which must be approved by Nevro, which approval matybe unreasonably withheld. The cost reductftorts will be reviewed
formally by the Parties during business reviewti®@ place at least twice per Contract Year. Newired CCC will mutually agree
upon the business case analysis, including expeosstssavings and implementation schec

Cost reduction efforts or proposals shall not camnpse quality or reliability, and CCC shall compljth Product Specifications
and Good Manufacturing Practices with respect gieand process changes. Provided CCC and Negnwilling to share the
expenses associated with the implementation, eestgs shall be split [***] percent ([***]%) to Nexo and [***] percent
([***]%) to CCC. CCC shall give Nevro notice of thmplementation of cost reductions as soon as igedie, but in any event
within thirty (30) days of the accomplished redanti Thereafter, all invoices shall reflect the agaddle reduced pricing and the
Parties shall work to updaEeXHIBIT E accordingly.

11.4 Nevro shall pay CCC an upfront, r-refundable, additional payment related to the Betalin the amount ¢f**] dollars ($[***] )
within thirty (30) days after the Effective Da

12. Shipment

12.1 CCC shall notify Nevro of shipments by CCC to Newevro may specify carrier and mode of transpmntafior each Shipping
Order or provide a standing instruction; providédevro does not so specify, CCC may select theeraand mode of
transportation reasonably required to meet N's delivery requirement

12.2 CCC shall make available in accordance with Sectiba all Products on the Shipment Date. If circtamses arise that prevent
CCC from making the Products available on the Skipinbate, CCC shall (i) immediately notify Nevrotb&é nature of the
problem, the methods taken to overcome the prohblednthe estimated time of delay, and (ii) expesliipment of such Products
when the problem is overcon

12.3 All Products shall be packaged and prepared famnsént in a manner which conforms to the Specificegtiand is acceptable to
common carriers for shipment. CCC shall mark thtside of each pallet per Specifications. Each skipinshall be accompanied by
a packing slip which shall include Nevro item/pautnbers and Nev’'s Purchase Order number the shipment is agi

Confidentia
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Additional Services

13.1 CCC will provide to Nevro the additional servicessdribed ofEXHIBIT F of this Agreement, and Nevro will pay CCC for such
services in accordance with the fees listeEXHIBIT G of this Agreement

CCC Warranties and Indemnification

14.1 CCC warrants that for the Warranty Period each &eodill conform with the relevant Specificationsder this Agreement. In the
event that any Product does not conform with thec8igations, CCC will repair or replace such Pretdior refund the price paid
therefor) as provided for in Section 15.2. Thisraaty is made only to Nevro and CCC shall haveatality to any third party,
directly or indirectly, with respect to any Prodasta result of such warran

14.2 Notwithstanding any other provision of this AgreeyeCCC shall have no obligation to Nevro underlitmied warranty set fort|
in Section 14.1 or under Section 14.4 to the extamt (a) the Product is not used in accordande thié Specifications; (b) the
Product has had modifications, alterations, repairsork performed on it by any party other than@@ CCC's authorized agents;
(c) the failure is due to incorrect use or handifighe Products by Nevro or third parties aftewideaccepts such Product; or
(d) Nevro has not complied with Section 15 (colley, the“Section 14.2 Causes).

14.3 CCC further represents and warrants that (i) itdrasshall transfer good and clear title to thedBets, free and clear of all liens,
claims and encumbrances, and the right to grantighés granted hereunder, (i) CCC’s manufactupngcess and its performance
of the Services will not infringe any IntellectiRdoperty of any third party, and (iii) CCC has tight and power to enter into this
Agreement

14.4 CCC agrees to indemnify, defend and hold harmlessdNand its affiliates and each of their officatisectors, shareholders,
employees, agents, successors and assignsteert) Indemnified Parties”) from and against any and all losses, obligations
liabilities, damages, actions, settlements, judgmand reasonable expenses and costs (includingpblimited to, reasonable
attorney’s fees and court costs) which the Nevdeinnified Parties may incur or suffer as a resuti@ms by third parties to the
proportionate extent they result from or ariseafui) any (A) personal injury or death or (B) ottdaim caused by a breach by
CCC of the limited warranty set forth in Section1ldr the covenants contained in Sections 5, 28 2drof this Agreement, (ii) any
violation of law by CCC, (iii) the gross negligenaeintentionally wrongful conduct of CCC, and (a)reach of the
representations, warranties or covenants in SedédoB and Section 25. The applicable Nevro IndeiehiParty must give CCC
written notice of any claim under this Section 1#ithin fifteen (15) business days after it firstifns of such claim. CCC has the
right to defend, or at its option to settle, and@C&hrees, at its own expense, to defend or aptisroto settle, any indemnified
claim, suit or proceeding brought against the @jajplie Nevro Indemnified Party, subject to: (a) @@ing sole control of any su
action or settlement negotiations and paying, sulijethe limitations below, any judgment entergdiast the applicable Nevro
Indemnified Party on such issues in any suit oceealing defended by CCC; (b) the applicable Nendemnified Party agrees, at
CCC's expense, to cooperate with CCC and satisfyreasonable request for information and assisteglaéng to any efforts to
settle or defend any such claim, suit or proceeding (c) the applicable Nevro Indemnified Partyymat settle or compromise a
claim without the prior written consent of CCC. 8hbthe manufacture or use of any Products be m@jbby a court with
applicable jurisdiction due to a breach by CCC edthn 14.3, CCC will use its reasonable best &ffr substitute or modify such
Product so that it no longer is subject to suctrigfion.

14.5 EXCEPT FOR THE WARRANTES MADE IN SECTIONS 14.1 ai¥l.3, CCC MAKES NO OTHER WARRANTIES,
EXPRESSED OR IMPLIED, WITH RESPECT TO THE COMPONEBTRODUCTS OR ANY SERVICES PROVIDED
UNDER THIS AGREEMENT, AND DISCLAIMS ALL OTHER WARRANTIES INCLUDING THE WARRANTIES OF
MERCHANTABILITY, NON-INFRINGEMENT AND FITNESS FOR APARTICULAR PURPOSE OR ARISING FROM A
COURSE OF DEALING, USAGE OR TRADE PRACTIC
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15. Acceptance and RMA Process

15.1 Nevro must conduct any incoming inspection testdater than 30 days from the date of its receifthe Products. Subject
Nevrc's rights under Section 14, Products not rejectetliévro by written notice to CCC within such periedl be deemed
accepted, with the exception of Products with dsfédtat are not readily observable by Ne

15.2 Any Defective Products may be returned to CCC a@€ @ill, upon its confirmation of the Product asf@sive Product, at its sole
expense (including shipping and handling expensébier (i) repair the applicable Defective Proguetthin a reasonable time;
(ii) replace the applicable Defective Products with reasonable time; and/or (iii) and if neith&(ipor (i) is feasible within a
reasonable time, CCC will refund the amount ofgiagments paid for the Product; provided that (iytdeobtains a return
authorization from CCC prior to returning the Protu(and CCC shall provide Nevro with an RMA numpeymptly upon reques
and the failure analysis, or summary thereof, catetlby Nevro shall accompany the Product or sitaérwise be promptly be
delivered to CCC. If the Product returned to CC@dscovered by the warranty (because the retumousside the Warranty Peri
or was found not to be Defective Product) CCC ntaarge Nevro for any services performed on the Ripdlcluding, but not
limited to, those listed iEXHIBIT F .

16. Nevro Warranties and Indemnification

16.1 Nevro represents and warrants to CCC that (i) Néwellectual Property provided to CCC hereunderdoot infringe th
proprietary rights of any third party, and (ii) Nevhas the right and power to enter into this Agrest.

16.2 Nevro will indemnify, defend and hold harmless Ca! its affiliates and each of their officers, dites, shareholders, employe
agents, successors and assigns (the “CCC IndenhRifigties”) against any and all losses, obligatibabilities, damages, actions,
settlements, judgments and reasonable costs aethg®pwhich the CCC Indemnified Parties may incwuéfer (including, but nc
limited to, reasonable legal fees) as a resultafits by third parties to the proportionate exttiging out of or related to (a) the
breach by Nevro of any of its warranties in Sectiérl or the covenants contained in Sections 2a&maf this Agreement, (b) the
gross negligence or intentionally wrongful condofcNevro, (c) the storage, handling, modificatidistribution, marketing or sale
of the Nevro System and/or any of the Productdyiing, but not limited to, any design defectsha Product and any personal
injury or death or other claims resulting from sulefsign defects), but, for clarity, excluding ai@pility to the extent CCC is
obligated to indemnify Nevro for such liability uedSection 14 and any liability to the extent slighility arises from CCC'’s
breach of this Agreement, (d) any statement, preymepresentation or warranty made by Nevro orryyament or distributor of
Nevro to a purchaser beyond the limited warrantgeriay CCC in this Agreement, (e) any and all Sactié Causes after shipme
by CCC, (f) materials, Components, directives atrimctions given by Nevro to CCC, made in writimgldg) any failure to include
warnings required by law or regulation on the NeSystem in which a Product is incorporated andraogll of such Nevro System
that is not caused by CCC'’s breach of this Agreenlgre applicable CCC Indemnified Party must givevid written notice of any
claim under this Section 16.2 within 15 businesgsdifter it first learns of such claim. Nevro hlas tight to defend, or at its option
to settle, and Nevro agrees, at its own expensiefend or at its option to settle, any indemniféaim, suit or proceeding brought
against the applicable CCC Indemnified Party, stthije (a) Nevro having sole control of any suchicacor settlement negotiations
and paying, subject to the limitations below, amygment entered against the applicable CCC Indésanfarty on such issues in
any suit or proceeding defended by Nevro; (b) #haieable CCC Indemnified Party agrees, at Nevexjsense, to cooperate with
Nevro and satisfy any reasonable request for inftion and assistance relating to any efforts tteeset defend any such claim, s
or proceeding; and (c) the applicable CCC Inderadiffarty may not settle or compromise any clairhouit the prior written
consent of Nevrc

16.3 NEVRO MAKES NO OTHER WARRANTIES WITH RESPECT TO THEEVRO INTELLECTUAL PROPERTY, CONSIGNE
COMPONENTS, NEVRO PROPERTY, THE LICENSES GRANTEDREUNDER OR OTHER MATERIALS OR
DOCUMENTATION PROVIDED BY NEVRO HEREUNDER AND DISCAIMS ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING THE WARRANTIES OF NON-INFRINGEMET, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR ARISING FROM A COURSE OF DHNG, USAGE OR TRADE PRACTICE
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17. Nevro Property

17.1 Any Nevro Property shall reside and/or remain ttapprty of Nevro and shall (i) be clearly markedawged as the Property of
Nevro, (ii) be and remain personal property, andb@zome a fixture to real property, (iii) be subj inspection by Nevro at al
time, (iv) be used solely for the purpose of suppythe Products to Nevro, (v) be kept free by (fe&tn any and all liens and
encumbrances, (vi) not be modified in any manne€BYC without the prior written approval of Nevrawda(vii) be maintained by
CCC in accordance with Nevro’s maintenance proasiand guidelines, including, if applicable, but limited to periodic
calibration procedures. Nevro will pay all mainteoa costs of Nevro Property. Nevro shall retainights, title and interest in
Nevrc's Property and CCC agrees to treat and maint&imN#wvro’s Property with the same degree of cak@GS uses with respect
to its own property, but no less care than readenzdye. CCC shall bear all risk of loss or dantag€evro’s Property, normal we
and tear excepted, until it is returned or delidei@Nevro. Upon Nevro'’s request, CCC shall delaéof Nevro’s Property to
Nevro in good condition, normal wear and tear ei@gpwithout cost to Nevro (except freight cosiégyvro shall determine tt
manner and procedure for returning the Nevro’s etygpand shall pay the corresponding freight cd3GC agrees to execute all
documents, or instruments evidencing N¢'s ownership of Nevi's Propertyas Nevro may require from time to tin

18. Intellectual Property
18.1 Background Intellectual Property .

All Intellectual Property owned by a Party priorttee Effective Date will remain the exclusive pragef such Party.

18.2 Ownership of Newly Created Intellectual Property.

€) All Intellectual Property developed solely barty or acquired from a third party by a Partyimtyithe Term, whether in
connection with this Agreement or otherwis* Improvements”) will be owned solely by such Pari

(b)  The Parties agree th:

(i)  Any Intellectual Property resulting from thenbcontributions of CCC and Nevro personnel ortcaetors during the
Term will be “Joint IP . For purposes hereof, the sole standard for &skaig whether or not any Intellectual
Property is Joint IP will be that if the IntelleafuProperty in question were going to be patentatbuthe laws of the
United States (whether patentable or not), an eyegl@f each party would be required to be namehasventor in
order for the patent to be legally valid and endafdle. All Joint IP will be owned jointly by the ifias. Joint IP will be
subject to all of the terms and conditions of thigeement. Each party will execute, and will caiisemployees and
contractors and its affiliates’ employees and amtbrs to execute, such assignments as may besaeges advisable
under law to effectuate the intent of this sect

(i) Each Party will be solely responsible for deténing whether to file and prosecute any patepliagtion for any of its
exclusively owned Intellectual Proper

(i) The Parties will jointly determine whether pot to file and prosecute a patent applicatiorefoy resultant patents
covering Joint IP, and if so, in which jurisdict®and for how long. The Parties will jointly selpettent counsel for
any such application and patent prosecution. glhlexpenses, filing fees and maintenance feeslffoesultant paten
will be shared equally both during the Term anérafie termination of this Agreement for Joint httis jointly
owned by the Parties. After the expiration or teration of this Agreement, if a party no longer desito contribute to
the fees or expenses for any resultant patentghaintly owned, it will notify the other party aatimely basis, which
shall have the option to elect to maintain suclepatvithout contribution from the other party. rch event, the party
desiring not to pay fees or expenses shall assigim gatent to the other Party and will forfeitritght to use, sell, make
and have made, such resultant pat
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(iv) During the Term of this Agreement, as long\ss/ro satisfies the requirements of Section 9C@YL will not grant,
assign, or license any interest or ownership itihay Joint IP to any entity, including but nimited to its affiliated
companies, distributors, resellers, agents, sur$édi, or parent companies, for use within thedrdélUse; and
(b) CCC will not make, use, sell, offer for salejraport any products or services covered by J&tnbr otherwise
exercise or exploit any Joint IP in the Field oeUwith the exception of any activities conductedhie performance of
this Agreement

19. Exclusivity/Non-Competition

20.

21.

19.1 At any time during the Term when Nevro is obligateghurchase or otherwise purchases one hundreémgi100%) of its

requirements for Products in the Field of Use filo@C in accordance with the Minimum Purchase Requérgs, and as long as
Nevro satisfies the Minimum Purchase Requiremdnisif Nevro purchases such one hundred perce®@4}@uring Contract Ye
1, and Nevro notifies CCC that Nevro intends toke/ the exclusivity requirements under this Secti®ri, then the Minimum
Purchase Requirements for Contract Year 1 will efftrd IPG Products in order to trigger such exclusivaguirements, and if
Nevro purchases such one hundred percent (100%igd@ontract Year 2, and Nevro notifies CCC thavtddantends to invoke th
exclusivity requirements under this Section 1h#&ntthe Minimum Purchase Requirements for Con¥aar 2 will equal***] IPG
Products in order to trigger such exclusivity regmients, CCC agrees that it shall not, and shalieany entity then-affiliated with
CCC (including Greatbatch Ltd. and its affiliatésjough their distributors, resellers or agentarof type or nature or otherwise,
develop, manufacture, market, distribute or sefl @@mplete medical devices (i.e., any devicesribaiire regulatory approval)
within the Field of Use, except to Nevro; providedt CCC and any such then-affiliated entities maytinue developing,
manufacturing, marketing, distributing and sellargy such complete medical device (and any improwstbereto) that CCC or
such then- affiliated entity was developing, maotfang, marketing, distributing and selling at thrae the restriction described in
this Section 19.1 became effecti

19.2 Nothing in this Agreement shall limit a P¢'s rights and remedies for the enforcement of $Rafty’s Intellectual Property against

the other Party or any entity affiliated with thiher Party

Term
20.1 This Agreement shall become effective on the EffedDate and shall continue for an initial termterf (10) years unless termina

at an earlier date in accordance with the provisiogrein set forth. Thereafter, this Agreementlshabmatically be renewed for
additional two (2) year terms, unless terminateeitlyer Party upon written notice delivered to ¢itleer Party not later than one
(1) year prior to the last day of the applicableengal period (all such renewal periods and théairiérm collectively being the “
Term "). The Parties agree that, notwithstanding the lnemof renewals, the Parties do not intend to cdrilies Agreement into a
contract of indefinite duratiot

Termination; Certain Minimum Purchase RequirementsReductions

21.1 Either Party may immediately terminate this Agreatri®/ providing written notice to the other Parpon the occurrence of any of

the following events

(a) if the other Party ceases to do business,@raise terminates its business operations, exaduany situation where all or
substantially all of such other Party’s assetgkstir business to which this Agreement relatesaacgiired by a third party
(whether by sale, acquisition, merger, operatiolawfor otherwise)

(b) if the other Party breaches any material piowi®f this Agreement and fails to cure such breaithin sixty (60) days of
written notice describing the breach, except thateach of the payment provision of this Agreemmeast be cured within
thirty (30) day of written notice describing theshch;

Confidentia
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(c) if the other becomes insolvent, makes an asségw for the benefit of creditors, files a petitiarbankruptcy, permits a
petition in bankruptcy to be filed against it, et a petition or has a petition presented byditr for its winding up, or
enters into any liquidation or call any meetingtefcreditors, or admits in writing that it is uhalo pay its debts as they
mature, or if a receiver or examiner is appointadaf substantial part of its assets

(d)  as mutually agreed in writing by the Parti

21.2 Nevro may terminate this Agreement by providing#h(3) years written notice to CCC in the evenbar@e of Control occul
with respect to Nevro. Such notice may be givetNbyro or the applicable acquirer and shall be givenless than one hundred
eighty (180) days after the effective date of amywild Change of Control or Nevro’s rights under éxtion 21.2 shall expire.
Notwithstanding the foregoing, in the event a CleaafjControl occurs with respect to Nevro withinet (3) years after tt
Effective Date, Nevro or the applicable acquirestmprovide any such notice of termination by thted@®f one hundred eighty
(180) days after the effective date of such Charigeontrol or the date that is three (3) yearsrafie Effective Date, and the
effective date of such termination shall be noieathan the date that is six (6) years after tfiediive Date, except as set forth
below. In the event of a termination under thist®ac21.2, Nevro or the applicable acquirer wiliyga CCC, within thirty (30) day
after the effective date of termination, fifty nolh dollars ($50,000,000). Notwithstanding the fgrimg, in the event a Change of
Control occurs with respect to Nevro within two {Bars after the Effective Date, Nevro may ternarthts Agreement upon three
(3) years written notice to CCC and the effectiatedof such termination shall be no earlier thandate that is five (5) years after
the Effective Date provided that in the event affstermination Nevro or the applicable acquirett paly to CCC, within thirty
(30) days after the effective date of terminateenenty five million dollars ($75,000,000). Forrdlg the termination fee for any
termination under this Section 21.2 that is effextin or after the date that is six (6) years dfterEffective Date shall be fifty
million dollars ($50,000,000

21.3 Nevro may terminate this Agreement by providing(§xmonths written notice to CCC in the event Negetermines that it wi
discontinue the sale of the IPG Products liste@®HIBIT A , provided that the effective date of any such teation may not
occur prior to the date that is 5 years after tfiedtive Date. In the event of a termination untiés Section 21.3, Nevro or the
applicable acquirer will pay to CCC, within thirf80) days after the effective date of terminatiifty million dollars
($50,000,000)

21.4 With respect to any Contract Year after the Contvaar 5, Nevro may reduce the Minimum PurchaseuRements as follows:
Nevro shall provide CCC written notice at le[***] ([***] ) [***] before the commencement of a Contract Year thatdNev
intends to affect a Minimum Purchase Requiremesdsation (such Contract Year, thénitial Reduced Contract Year "), in
which case Nevro will pay to CCC, within thirty (8@ays after the first day of the Initial Reduceah@act Year, at Nevrg'electior
either (&) [***] dollars ($[***] ) and the Minimum Purchase Requirements for thigalriReduced Contract Year and each Contrac
Year thereafter shall be the greatef*sf] ([***] ) IPG Products (prorated with respect to the fibahtract Year) anf**]
percent [***] %) of Nevro’s requirements for IPG Products in teld of Use; or (b)[***] dollars ($[***] ) and the Minimum
Purchase Requirements for the Initial Reduced @ohi¥ear and each Contract Year thereafter shahdgreater of**] ([***] )
IPG Products (prorated with respect to the finahi€act Year) andt**] percent (***] %) of Nevro’s requirements for IPG
Products in the Field of Us

22. Effect of Termination

22.1 Expiration or termination of this Agreement shalwithout prejudice to any rights or obligationatthccrued to the benefit of eit
Party prior to such expiration or termination. Upsxpiration or termination without cause or by naltagreement, CCC shall
continue to fulfill, subject to the terms of thigeement, all Purchase Orders and ECOs placed \ipNed accepted by CCC in
accordance with this Agreement prior to the effectiate of termination. Upon expiration or termio@tof this Agreement for any
reason, CCC shall promptly turn over to Nevro atidicts and the Specifications, whether or not detaed, and shall provide
reasonable cooperation and assistance to Nevheitrdnsition of the manufacturing of the Proddeta third party (if applicable),
and both Parties shall promptly turn over to thepeetive Party the Confidential Information of sirdrty. All Components
remaining at the conclusion of Purchase Orderllimiéint after any expiration or termination of thigreement (excluding Nevro’s
termination pursuant to section 21.1(b)) that cateoreturned or -purposed at CC's discretion will be invoiced to Nevro

Confidentia
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CCC'’s documented cost and returned to Nevro withramaining Consigned Components. The obligatiowteu sections 14, 15,
16, 17, 18, 21, 22, 23, 25, 27, 28, 29, 30, 3133234 and 35 shall survive the termination orietjpn of this Agreemen

22.2 The Parties agree to make every effort to compphegdinal transfer of Products, Inventory, Confitlehinformation and complete
all financial transactions within for-five (45) days from the date of terminatic

22.3 In the event of a termination or non-renewal of thgreement by Nevro or CCC (excluding terminatigrCCC pursuant to
Section 21.1(b) or termination pursuant to Sec#idr?), Nevro shall have the option to make a LasieTBuy. If Nevro provides tt
notice of termination under Section 21.1, then Mewust provide the Last Time Buy order at the séime it provides the notice of
termination. If CCC provides the notice of terminatunder Section 20.1, then Nevro must provideL st Time Buy order at least
60 days before the effective date of terminationy Aast Time Buy under Section 20.1 will be subjeca price increase equal to
[***] (i.e.,[***] ), provided that such incremental costs shall moeed[***] % of the price of the applicable Products. CCClshal
provide invoices and other reasonably detailed dwmtation to demonstrate the amount of such ¢

23. Liability Limitation

23.1 NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE ©®NTRARY, (A) NEITHER PARTY WILL BE
LIABLE UNDER THIS AGREEMENT FOR ANY INDIRECT, CONSRUENTIAL, COLLATERAL, SPECIAL OR
INCIDENTAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS) WHETHER SUCH CLAIM IS
BASED ON CONTRACT, NEGLIGENCE, STRICT TORT, WARRANTOR ANY OTHER BASIS, AND (B) EACH
PARTY'S TOTAL LIABILITY UNDER THIS AGREEMENT (EXCEP FOR[***] ) WILL NOT EXCEED THE TOTAL
AMOUNT THAT NEVRO HAS PAID OR THAT IS PAYABLE TO CC UNDER THIS AGREEMENT FOR THE
IMMEDIATELY PRECEDING [***] PERIOD, BUT IN NO EVENT[***] . NOTWITHSTANDING ANY PAYMENTS OF
DAMAGES MADE UNDER THIS SECTION, IF CCC BREACHES T8 AGREEMENT, NEVRO WILL BE ENTITLED TO
SPECIFIC PERFORMANCE AND THE LAST TIME BUY PURSUANTO SECTION 22.5. THE FOREGOING
LIMITATIONS OF LIABILITY DO NOT APPLY TO A PARTY’S INDEMNIFICATION OBLIGATIONS UNDER
SECTIONS 14.4 (PROVIDED THAT WITH RESPECT TO ANY TBIER CLAIM” DESCRIBED IN SECTION 14.4(i)(B),
CCC'S LIABILITY SHALL BE LIMITED TO AN AMOUNT EQUAL TO [**] THE AMOUNT OF THE LIABILITY LIMIT
DESCRIBED ABOVE IN THIS SECTION 23.1) AND 16.2, AARTY'S CONFIDENTIALITY OBLIGATIONS, OR CCC'S
OBLIGATIONS UNDER SECTION 18.2 (B)(IV) OR SECTIOND1ANY ACTIONS OR CLAIMS BY A PARTY UNDER
THIS AGREEMENT MUST BE BROUGHT BY A PARTY WITHIN**] OF THE DATE ON WHICH SUCH PARTY
BECAME AWARE OF THE CAUSE OF ACTION OR CLAIV

23.2 CCC shall procure and maintain product liabilitgunance in such amounts as ordinary good busimassqe for its type of
business would make advisable and shall providedNeith evidence of this coverage; provided, howetleat in no case shall
the limits of such coverage be less than the faligwbut subject to any deductible or «insured retention (SIR)

$
Bodily Injury: [***] Each Occurrenc
$

[***] General Aggregat
Property Damage: $
[***] Each Occurrenc
$

[*+%] General Aggregat

Upon request, CCC shall provide Nevro with an insge certificate on or before January 31st of gaeln concerning the year
started specifying the amounts stated in this 8e@&B.2 including the SIR.

Confidentia
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23.3 Nevro shall procure and maintain product liabilitgurance in such amounts as ordinary good busprassice for its type ¢

business would make advisable and shall provide @GiCevidence of this coverage; provided, howetteat in no case shall the
limits of such coverage be less than the followimgt subject to any deductible or sinsured retention (SIR)

Bodily Injury: $
[***] Each Occurrenc
$

[***] General Aggregat
Property Damage: $
[***] Each Occurrenc
$

[**]  General Aggregat

Upon request, Nevro shall provide CCC with an insge certificate on or before January 31st of gaeln concerning the year
started specifying the amounts stated in this 8e@&B.3 including the SIR.

Relationship of Parties and Liability for ServicesPerformed by Others

24.1 CCC and its subcontractor(s) shall be deemed todependent contractors of Nevro, and this Agredrdeas not create a general
agency, joint venture, partnership, employmenttigtahip, or franchise between CCC and Nevro. Eentty assumes full
responsibility for the actions and negligence sfiinployees, agents or other personnel assigniddogerform work pursuant to
this Agreement, regardless of their place of warld shall be solely responsible for payment ofrgalacluding withholding of
federal and state income taxes, social securitykere’ compensation and the lil.

Confidentiality

25.1 The Parties acknowledge and agree that, from tintiente, either of the Parties may disclose Contfidéinformation only to the
other for the purpose of better carrying out tlodiligations or to allow the receiving Party to kettarry out its obligations
hereunder. The Parties shall only use Confidehtfarmation for the purposes of this Agreement ahdll otherwise keep
confidential and not disclose to any other persond the Confidential Information except as exphgpermitted hereir

25.2 A Receiving Party may disclose Confidential Infotioa to their respective directors, officers, enygles, authorized agents and
professional advisers to the extent such persovs daeed to know such information for the purpafggerforming such Party’s
duties and obligations hereunder, provided thal ®arty advises each such individual of the terfitkis Agreement and ensures
that each such individual receives and hold sufdrimation as if that individual were a party tostiligreement. A Party may, from
time to time, designate in writing individuals agleorized representatives of that Party to whomfidential Information may be
provided directly by the Disclosing Party, and &onfidential Information so provided will be deentechave been provided to t
other Party and be subject to this Agreement. AlDg&gng Party may, from time to time, require thecBiving Party to provide
evidence to its reasonable satisfaction that aiqres permitted by this paragraph to have accetsetbisclosing Party’s
Confidential Information have executed Agreemettis,terms of which are reasonably satisfactorji¢oRisclosing Party, are
consistent with the terms of this Agreement andctvimay be enforced by the Disclosing Party progdior the assignment of
intellectual and other property rights to the Reicgj Party or Disclosing Party, as appropriate aon-disclosure of Confidential
Information.

25.3 The obligations of a Party concerning the othety's Confidential Information shall not apply to infieation which:

(a) is or becomes widely known (defined as beingliphed in industry/medical journals or literatyredher than by reason of a
breach of this Agreement or, to the knowledge efRieceiving Party, a breach of a similar Agreerr

(b) is or was already in the possession of the RiegeParty and not subject to a duty of confidality at the time of the
disclosure by the Disclosing Par

Confidentia
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(c) is or has been independently developed by #eeRing Party, as evidenced by written or eledtroocumentation, without
reference to or based upon the other F's Confidential Information

(d)  the Disclosing Party agrees in writing need nokéet confidential

(e) is required by law or court of competent juigsion to be disclosed by the Receiving Party pded such Party first gives
prompt notice of the requirement to disclose toDiexlosing Party to allow that Party to obtainagpropriate order or other
protection against the publication of such inforiwt or

() is required by any regulatory authority or notifisady.

25.4 All Confidential Information provided hereunder 8hramain the property of the Disclosing Party. TReceiving Party shall, within
ten days of a written request to do so, returméoDisclosing Party all Confidential Informatiorathhas been provided in tangible
form and shall, unless prohibited by law, destrogtherwise render unintelligible all other Confidi@l Information.
Notwithstanding the foregoing, each Party will ievaed to keep one copy of the Confidential Infotioa in order to ensur
continued compliance with the terms of this Agreetr

25.5 The Parties acknowledge that monetary damages watlde sufficient remedy for a breach of obligatad confidentiality in this
Agreement and agree that each Party shall beeshtitl seek and obtain appropriate equitable remagidieluding injunctive relief,
to prevent the unauthorized use or disclosure pfGonfidential Information

25.6 The obligations under this Section shall continegdnd the termination or expiration of this Agreemn

Force Majeure

26.1 The failure or delay of either Party to performifftdny of its obligations under this Agreement §oley reason of acts of God; acts
of civil or military authority; civil disturbanceyar; embargo; strikes or other labor disputes (ekiolg those related to a Party’s
workforce); fire; a delay or default caused by camnnearriers; or similar circumstance beyond itsoeable control which cannot
reasonably be foreseen or provided againEbfte Majeure”) will be deemed not to be a breach of this Agreatrso long as the
Party so prevented from complying with this Agreetteas not contributed to such Force Majeure, lsad gommercially
reasonable efforts to avoid such Force Majeure anteliorate its effects, and continues to takeathmercially reasonable actions
within its power to comply as fully as possiblelwihe terms of this Agreement. In the event of sugh Force Majeure, full
performance of the obligations affected will beatefd until the Force Majeure ceases. This seegtibmot apply to excuse a
failure to comply with the terms of this Agreemanising from any commercial dispute between a Pamtya third party or the
failure by a Party to secure any materials, supplabor or other input for any reason not causeBHdyce Majeure

Governing Law and Arbitration

27.1 This Agreement shall be governed by and constroe@the laws of the State of Delaware, U.S.A.hauit regard for conflict of
laws principles. Any controversy or claim arisingt of or relating to this Agreement, or its breastall be subject to binding
arbitration in the State of Delaware, under the @amcial Arbitration Rules of the American Arbitm@ti Association by three
arbitrators appointed in accordance with such Ryles/ided, however, that neither Party shall lecjuded from seeking injuncti
relief or other provisional relief in any courtlafv. The language of the arbitration shall be Esfgliudgment on the award rend:
by the arbitrators may be entered in any courtri@ajarisdiction. The Parties expressly excludeapplication of the United Natio
Convention on Contracts for the International Sdl&oods. It is not intended that any third pahpuld be a beneficiary under this
Agreement pursuant to the Contracts (Rights ofdRiarties) Act 199¢

28. Compliance with Laws

28.1 Each Party shall comply with all applicable lawsl aegulations in the performance of its duties &séts under this Agreeme
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28.2 Within 30 days following a written request by eitlRarty, the other Party will provide the requegtiarty with a written
certification signed by one of its senior officéiat such Party is complying with its obligatiormsder this Agreemen

Assignability

29.1 Subject to the remainder of this provision, thigégment shall be binding upon, and shall inuréa¢oltenefit of, the Parties’
respective successors (by way of merger, consaiglateorganization, reincorporation, change opooate form, Change of
Control or otherwise) and permitted assigns. Thgse&ment shall not be assignable by either Pattyowt the prior written consent
of the other Party; provided, however, that, ugoryt (30) days prior written notice to the otherr® but without the other Party’s
consent, either Party (a) may assign this Agreeneeany of its affiliates provided that the assignparty shall remain primarily
liable under this Agreement; and (b) may and shedign this Agreement to any individual or entityieth acquires all or
substantially all of the assets of such Party tacivthis Agreement relates provided that the agggim the reasonable judgment of
the other Party, is able to perform the assigniagy s obligations under this Agreeme

Notice

30.1 Notices under this Agreement shall be sufficiery dinpersonally delivered by a major rapid deliyeourier service return recei
requested to a Party at its addresses first st fi@rein or as amended by notice pursuant tcstibisection

No Waiver

31.1 No waiver of any term or condition of this Agreerhehall be valid or binding on either Party unlgsa writing signed by the Par
granting the waiver. The failure of either Partyetdorce at any time any of the provisions of thgge®ement, or the failure to requ
at any time performance by the other Party of drthe@ provisions of this Agreement, shall in no vyconstrued to be a presen
future waiver of such provisions, nor in any wafeaf the validity of either Party to enforce eackl @very such provision
thereafter

31.2 Unless otherwise expressly specified herein, alledies hereunder are cumulative and may be exdrctsecurrently or separately,
and the exercise of any one remedy shall not bmeédo be an election of such remedy or to predhedexercise of any other
remedy.

Severability

32.1 In the event that any provision of this Agreemearfound to be entirely or partially invalid, illdlgar unenforceable, the validity,
legality, and enforceability of any of the remampiprovisions shall not in any way be affected opaed and a valid, legal, and
enforceable provision of similar intent and econoimipact shall be substituted therefc

Entire Agreement; Existing Agreements

33.1 This Agreement consists of the terms and conditiated above, including the Exhibits, is the enfigreement between the
Parties, and supersedes all proposals, oral oewyiall negotiations, conversations, or discusslmetween or among Parties rela
to the subject matter of this Agreement and alt gaaling or industry custom. All sales of Produm¢sCCC to Nevro are subject to
the terms and conditions of this Agreement anchatesubject to the terms and conditions containezhly purchase order of Nevro
or confirmation by CCC, except insofar as a puret@sler or confirmation establishes the quantiggticiation, shipping
information and the desired delivery date (whichstreatisfy the standard lead times identified li@r applicable Product). This
Agreement may not be amended or modified in anyrmaarexcept by an instrument in writing signed ehddf of each of the
Parties to this Agreement by their duly authoriregresentative:
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33.2 For clarity, nothing in this provision or this Agmaent modifies or otherwise affects the terms amdlitions of any previous
engineering services or other agreements, as amgexiecuted by the Parties prior to the Effectieelincluding the Engineering
Agreement, the Final Manufacturing Conversion Agreat between the Parties dated March 20, 2013then8upply Agreement
between the Parties dated April 1, 2012 (and, lamity, if the Parties agree to conduct or contiang development work described
in Section 37 of the Previous Supply Agreementrdfte Effective Date of this Agreement, the termppl&able to any such post
Effective Date development shall be set forth geparate agreement by the Parties); except th&afies agree that the Previous
Supply Agreement is terminated as of the Effecidage of this Agreemen

Construction

34.1 The headings contained in this Agreement are fereace purposes only and shall not affect in aay the meaning or
interpretation of this Agreement. The te“includin¢” as used herein shall me“including without limitation”

Counterparts

35.1 The Agreement may executed by facsimile, pdf, anghly number of counterparts, each of which stetidemed an original but
of such together shall constitute one and the sasteiment.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreemesftthe Effective Date.
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CENTRO DE CONSTRUCCION DE NEVRO CORP.
CARDIOESTIMULADORES DEL

URUGUAY S.A.

By:  /s/ Thomas J. Hook By: /s/ Andrew Galligan
Name Thomas J. Hook Name: Andrew Galligan

Title: Director Title: : CFO, V.P. Finance
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EXHIBIT A - PRODUCTS AND MINIMUM SUPPLY

PRODUCTS Minimum Purchase Requirement:
*kk

- [

[***] [***]

[-k**] [***]

[-k**] [***]

Confidentia
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CCC:
Name
1
Nevro:
Name
[***]

Communication Counterparts:

Topics

[****:!**
[***]

[***]

['k**]
[***]

[***] 1

[***]

[***]

EXHIBIT B — PROGRAM TEAM LIST

Phone Numb

[***]

Phone Numb

[***]

[***]
[***]

[***]
[***]
[***]
[***]

E-mail Addres

[***]

E-mail Addres

[***]

CCC Representativ

Execution Cop

Title/Responsibilit
[***]

Title/Responsibilit

[***]

Nevro Representativ

[***]
[***]

[***]
[***]
[***]
[***]

1 This include the coordination of revisions andfagurations of all Components supplied by Nevropider to ensure the supply of the
correct versions. In particular for thtg*] , the parties have to ensure the correct PCB, B@#RW revisions are implemented before

supplying the[***] to CCC.

Confidentia
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EXHIBIT C — CONSIGNED TOOLING, EQUIPMENT AND SOFTWA RE
Special Test Equipment:

* None
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EXHIBIT D — QUALITY AGREEMENT

Reference is made to the Quality Agreement exedwetie Parties on October 3, 2012.



Pricing of IPG 1000 and IPG 1500

Contract Year One
Contract Year Two
Contract Year Three and Thereafter

Execution Cop

EXHIBIT E — PRICE MODEL

IPG VOLUME PRICE*
[**] $[*+]
[**¥] $[**+]
[***] $[***]

*The prices in the table above reflect incrememtdlime pricing (for example, the price
the first[***] units in Contract Year One ig[$*] per unit and the price for the nd¥xt*]
units is $***] per unit in that Contract Year). The IPG volumes\watbare measured by t
volumes of units ordered during a Contract YeaicePdoes not include consigned
Components (i.e[***] ) (collectively,“Consigned Components”).

External Neurostimulator (TSM) and Programmer Wand (PW) Pricing

Charger Pricing

$[***]
$[***]

Charger $[***]

All prices are exclusive of VAT.

Confidentia
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EXHIBIT F - ADDITIONAL SERVICES

1. Technical support to products designed and manufedty CCC
2. Documentation suppoi[***] . The documentation update will be done as follc
[***]
The translation to English of the documents wriiteGpanish will be done following to the critedafined on Exhibit I.
Translation of all products complaints reports atiter CAPA documents (upon reque
4. Expedite complaint investigation and foll-up, according to the following criteria
[***]
Confidentia
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*CCC may charge for the services described in 8ectiabove in the event that the defect that whgstto the investigation was not caused
by CCC.

5.  FDA’'s PMA submission support, includir

[***]

CCC may charge the fees describe@XHIBIT G with respect to the services above designatedanmitasterisk, provided that CCC may not
charge such fees for any such services providednnection with a Defect caused by CCC.

Confidentia

[***] Certain information in this document has beemitted and filed separately with the Securitied Exchange Commission. Confidential
treatment has been requested with respect to tliteedrportions.



Execution Cop
EXHIBIT G — ADDITIONAL WORK FEE
[#*]
For work performed***] , the fee per day will apply aft¥*] .
These fees do not include thi&*] , which expenses must be preapproved by Nevro dhbeninvoiced separately to Nevro.

Additionally, these fees do not include di¥*] . Any [***] and will be the sole responsibility of Nevro.

Confidentia

[***] Certain information in this document has beemitted and filed separately with the Securitied BExchange Commission. Confidential
treatment has been requested with respect to tliteedrportions.



Execution Cop
EXHIBIT | - TRANSLATION OF DOCUMENTS
The translation of documents will be performed adiow to the following translation criteria:
[***]
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EXHIBIT J — APPROVED COUNTRIES
[***]
Confidentia
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Component

Total

BOM CCC

SubTotal
TOTAL

EXHIBIT K —BILL OF MATERIALS

Supplier
[-k**] [***]
[-k**] [***]

Cost Qty
| *kk | [***]
[-k**]

Cost Qty
| *kk | [***]

Total
cost

[***]
[***]

Total
cost

[***]

[***]

[***]
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LEASE AGREEMENT
THIS LEASE AGREEMENT, (this “Lease’s made and entered into as of March 5, 2015 bybetdeen WESTPORT OFFI(
PARK, LLC, a California limited liability companyl(andlord”), and Tenant identified in the Basic Isednformation below.
BASIC LEASE INFORMATION
Tenant: NEVRO CORP., a Delaware corporation
Premises: The entire Building, containing approxeha50,470 square feet of rentable area, outlindgikhibit B to this Lease.

Building: The Building commonly known as 1800 Bra&dParkway, Redwood City, California 94065. The abig area of tt
Building is 50,470 square feet.

Base Rent:
Period Annual Monthly
(In Months Base Ren Base Ren
01-12 $2,028,894.0 $169,074.5
13-14 Abatec* Abatec*
15-24 $1,741,467.4 $174,146.7.
25-36 $2,152,453.6 $179,371.1
37-48 $2,217,027.2 $184,752.2
49-60 $2,283,538.0 $190,294.8
61-72 $2,352,044.1 $196,003.6
73-84 $2,422,605.6 $201,883.8

* As an inducement to Tenant entering into this Lessdong as no Event of Default shall have occlamed shall be continuing under
Lease, Base Rent in the amount of $174,146.74 pethvshall be abated for the thirteenth f18and fourteenth (1#) months after tt
Commencement Date. The amount of Base Rent sét ifothe foregoing table for that period refledtattrent abatement. During si
abatement period, Tenant shall still be respond$drl¢he payment of all of its other monetary obtigns under the Lease. In the event
an Event of Default shall have occurred and beicoimg when such abatement is contemplated, suateatent shall be suspended,
Tenant shall be entitled to the full amount of sscispended abatement beginning at such time asEswagit of Default is no long
continuing.

Security Deposit Amount: $0.00



Letter of Credit Required Amount: $605,651.40, sabjo increase and/or reduction as provided iickrb4.

Rent Payable Upon Execution: $227,115.00
Tenant’s Building Percentage: 100%
Tenant's Common Area Building Percentage: 5.06%

Commencement Date: The date that is the later oé du 2015 or the date upon which Substantial Cetignl (as defined
Section Sof the Tenant Work Letter attached hereto as EkRipof the Landlord’s Work occurs, but in no eviier than June 30, 2015.

Expiration Date: The date that is the day priothe day that is eightfeur (84) months after the Commencement Date. d
Expiration Date falls on a day other than the test of the calendar month, then, the ExpirationeDsitall be extended to the last day o
calendar month in which the day that the Term of tlease would otherwise end but for this provisours, and the Term of this Lease sha

extended accordingly.

Landlorc’'s Address

With a copy by the same method

With a copy by the same method

c/o The Prudential Insurance Company of Ame
4 Embarcadero Center, thFloor

San Francisco, CA 941!

Attn: PRISA Il Asset Manageme

c/o The Prudential Insurance Company of Ame
7 Giralda Farm:

Madison, New Jersey 079

Attention: James Marinello, Esqui

Harvest Properties, In

6425 Christie Avenue, Suite 2;
Emeryville, California 9460
Attention: Joss Hann



Address for rental paymer
Payments via FedEx/UPS/Couri

JP Morgan Chas

2710 Media Center D

Building #6, Suite #12

Los Angeles, CA 9006

Attn: PRE’s Westport Office Park/1001°

Payments via regular mail (lockbox addre

Remit to: PRE's Westport Office Park #1712
P. O. Box 10017
Pasadena, CA 911-0170

Payments via either FED wire or ACH wil

Bank Account Name

Harvest Properties, Inc. LL(

as agent for PRI's Westport Office Par
Bank Account Number 9212547

Bank Name: JP Morgan Chase Bank, N
Bank City & State Location: Baton Rouge, |
ABA Routing Number: 07100001

Tenan's Address

4040 Campbell Avenue, Suite 2
Menlo Park, California 9402
Attention: Andrew Galligal

(If on or after the Commencement Date to the Pres)
Attention: Andrew Galligal

Landlorc's Broker: Cassidy Turley / BT Commercial Real Essi
Tenan’'s Broker: Kidder Mathew:

Parking Allocation: One hundred sixty-six (166), il is based on a parking ratio of 3.3 non-excliggrking spaces per c
thousand (1,000) square feet of rentable spadeiPtemises.

Tenant Improvement Allowance: $2,271,150.00



The Basic Lease Information is incorporated intd amade part of this Lease. Each reference in tei@se to any Basic Le:
Information shall mean the applicable informati@t forth in the Basic Lease Information, except thahe event of any conflict between
item in the Basic Lease Information and this Ledsis, Lease shall control. Additional defined terased in the Basic Lease Information <
have the meanings given those terms in this Lease.

ARTICLE 1.
PREMISES; COMMON AREAS

1.1 Subject to all of the terms and conditions imaféer set forth, Landlord hereby leases to Tereuat Tenant hereby leases fi
Landlord the Premises. The property shown on EkAiliD this Lease and alinprovements thereon and appurtenances on thattihemdto
including, but not limited to, the Building, otheffice buildings, access roadways, and all oth&ated areas, shall be collectively herein:
referred to as the “ProjectTenant acknowledges and agrees that Landlord neay &l sell one or more of the buildings within f@ject an
that upon any such sale Tenant’'s pata share of those Operating Expenses and Tageh 6s defined below) allocated to the areas ¢
Project other than buildings may be adjusted adaglgl by Landlord. The parties hereto hereby ackiede that the purpose of Exhibitakc
Exhibit B are to show the approximate location of the Presnisghe Building and the general layout of thej@band such Exhibits are |
meant to constitute an agreement, representatisrananty as to the construction of the Premides Building or the Project, the precise
of the Premises, the Building or the Project or ghecific location of the Building, “Common Areag$ that term is defined in Section 1.3
below, or the elements thereof or of the accesswatse Premises, or the Project.

1.2 For purposes of this Lease, (1) “rentable ammad “usable areaShall be calculated pursuant to the Standard Mefoc
Measuring Floor Area in Office Buildings (ANSI/BOMZ65.1, 1996); (2) “rentable square feet” and “aduht footage’shall have the sar
meaning as the term “rentable area;” and (3) “wsaluare feet” and “usable square footage” shak lae same meaning as the temmsable
area.”Notwithstanding anything to the contrary in thisake, the recital of the rentable area herein abetéorth is for descriptive purpo:
only. Tenant shall have no right to terminate ttesse or receive any adjustment or rebate of arsg BRent or Additional Rent (as hereine
defined) payable hereunder if said recital is inec: Tenant has inspected the Premises and ysfauiiliar with the scope and size thereof
agrees to pay the full Base Rent and AdditionaltRehforth herein in consideration for the use aodupancy of said space, regardless c
actual number of square feet contained therein.

1.3 Tenant shall have the nerelusive right to use in common with other tenantshe Project, and subject to the rules
regulations referred to in Article 23f this Lease, those portions of the Project whioh provided, from time to time, for use in comniny
Landlord, Tenant and any other tenants of the Brd@gich areas, together with such other portidribeoProject designated by Landlord, ir
reasonable discretion, including certain areagytbesed for the exclusive use of certain tenant$p twe shared by Landlord and certain ten
are collectively referred to herein as the “ComnAesaas”). The Common Areas shall consist of the jEgsbCommon Areas” and th@&Ulilding
Common Areas.” The term “Project
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Common Areas,” as used in this Lease, shall mearpdition of the Project reasonably designateduak by Landlord. The termBulilding
Common Areas,as used in this Lease, shall mean the portionseo€ommon Areas located within the Building reasbndesignated as su
by Landlord. The manner in which the Common Areasmaaintained and operated shall be at the reakodaderetion of Landlord and the 1
thereof shall be subject to such reasonable ruéggilations and restrictions as Landlord may makenftime to time. Landlord reserves
right to close temporarily, make alterations oritidds to, or change the location of elements ef Foject and the Common Areas; prov
that in exercising its rights under this senteri@ndlord shall make commercially reasonable efféstsninimize the disruption to Tenasat’
business operations during standard business hubgect to “Applicable Laws,” as that term is defil in_Section 5.1(ajf this Lease, exce
when and where Tenaattight of access is specifically excluded in thésmse, and except in the event of an emergencyanteall have tt
right of access to the Premises, the Building, taedparking facilities servicing the Building twgffour (24) hours per day, seven (7) days
week during the “Term,” as that term is define@#ction 2.1, below.

ARTICLE 2.
TERM AND CONDITION OF PREMISES

2.1 The term of this Lease (the “Ternshall commence on the Commencement Date and etttedixpiration Date, unless soa
terminated (the “Termination Date&s hereinafter provided. The Commencement Dathisfliease and the obligation of Tenant to pay
Rent, Additional Rent and all other charges hereustiall not be delayed or postponed by reasonytlalay by Tenant in performing chan
or alteration in the Premises not required to béopmed by Landlord. In the event the Term shathaoence on a day other than the first de
a month, then the Base Rent shall be immediately foa such partial month prorated in accordancth\8ection 4.below. As soon as t
Commencement Date is determined, Tenant shall éxexuCommencement Date memorandum in the formhettabereto agExhibit F
acknowledging, among other things, the (a) Commmecg Date, (b) scheduled Expiration Date of thisdeeand (c) Tenast'acceptance
the Premises. The Tenant's failure to execute thrar@encement Date Memorandum shall not affect Tenbability hereunder.

2.2 Landlord shall perform the construction workpasvided in_Exhibit Chereto (“Landlord’s Work™). Except for LandlorslWork
Landlord has no obligation to construct improversentthe Premises.

2.3 Tenant shall give Landlord written notice oy amcomplete work, unsatisfactory conditions oreg#$ (the “ Punch List Iteni3
which were part of Landlord’ Work in the Premises within thirty (30) days aftee Commencement Date and Landlord shall, asate
expense, complete said work and/or remedy suchtisfasdory conditions or defects as soon as possiliie existence of any incomplete w
unsatisfactory conditions or defects as aforeshall 1ot affect the Commencement Date or the obbtigaof Tenant to pay Base Re
Additional Rent and all other charges hereunder.

2.4 Subject to completion of the Punch List Itemd ¢he warranties that are the subject of Secti8r84f the Tenant Work Lett
set forth in Exhibit C hereof, the taking of
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possession of the Premises by Tenant shall be usivelevidence that the Premises and the Buildiegevin good and satisfactory conditio
the time possession was taken by Tenant. Neithedlbed nor Landlords agents have made any representations or promittesespect to tt
condition of the Building, the Premises, the lapdmni which the Building is constructed, or any otimatter or thing affecting or related to
Building or the Premises, except as herein expresedl forth, and no rights, easements or licensesaequired by Tenant by implication
otherwise except as expressly set forth in thisskea

ARTICLE 3.
USE, NUISANCE, OR HAZARD

3.1 The Premises shall be used and occupied bynTsngely for general office purposes, medical deviesearch and developm
and for no other purposes without the prior writtensent of Landlord, which shall not be unreastynaiihheld, conditioned or delayed.

3.2 Tenant shall not use, occupy, or permit thearseccupancy of the Premises for any purpose whatdlord, in its reasonat
discretion, deems to be illegal, immoral, or dangsr permit any public or private nuisance; doenmnmt any act or thing which may disturb
quiet enjoyment of any other tenant of the Projkegp any substance or carry on or permit any tiperavhich might introduce offensi
odors or conditions into other portions of the Bebj use any apparatus which might make undue moiset up vibrations in or about
Project; permit anything to be done which wouldréase the premiums paid by Landlord for fire antbredted coverage insurance on
Project or its contents or cause a cancellatioangfinsurance policy covering the Project or angt greereof or any of its contents; or per
anything to be done which is prohibited by or whittall in any way conflict with any law, statutedimance, or governmental rule, regula
or covenants, conditions and restrictions affectivgProject, including without limitation the CC&R(as defined below) now or hereinafte
force. Should Tenant do any of the foregoing withttxe prior written consent of Landlord, and thensas not cured within five (5) busin
days after notice from Landlord (which five (5) mess day period shall be subject to extensiondfrtature of the breach is such that it is
possible to cure the same within such five (5) hess day period so long as the Tenant commencesutheof such breach within such 1
(5) day period and diligently prosecutes the sameompletion) it shall constitute an Event of Défdas hereinafter defined) and shall en
Landlord to resort to any of its remedies hereunder

3.3 The ownership, operation, maintenance and tideedProject shall be subject to certain condiiand restrictions containec
an instrument (“CC&R’s”) recorded or to be recordeghinst title to the Project. Tenant agrees tbgandless of when those CC&Rare s
recorded, this Lease and all provisions hereofl dfelsubject and subordinate thereto. Accordingya consequence of that subordina
during any period in which the entire Project i$ owned by Landlord, (a) the portion of OperatingpBnses and Taxes (each as defined b
for the Common Areas shall be allocated among theeos of the Project as provided in the CC&R’s, @ndthe CC&RS shall govern tt
maintenance and insuring of the portions of thgdetonot owned by Landlord. Tenant shall, prompthon request of Landlord, sign
documents reasonably required to carry out thegfing into effect.
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ARTICLE 4.
RENT

4.1 Tenant hereby agrees to pay Landlord the Basé Ror purposes of Rent adjustment under thed, da¥if the Commenceme
Date falls on a date that is prior to the 15th dayhe calendar month, the number of months is measfrom the first day of the calen
month in which the Commencement Date falls, oiif(#)e Commencement Date falls on a date thatasltsth or a later day of the caler
month, the number of months is measured from tisé diay of the calendar month after the calendantinm which the Commencement O
falls. Each monthly installment (the “Monthly Renshall be payable by check or by money order oneforie the first day of each calen
month. In addition to the Base Rent, Tenant algeegjto pay Tenamst'Share of Operating Expenses and Taxes (eaclhreisdfeer defined
and any and all other sums of money as shall bechraeand payable by Tenant as hereinafter set, falitbf which shall constitute additior
rent under this Lease (the “Additional Rentandlord expressly reserves the right to apply payment received to Base Rent or any ¢
items of Rent that are not paid by Tenant. The MignRent and the Additional Rent are sometimesihafter collectively called “Rentanc
shall be paid when due in lawful money of the Uhittates without demand, deduction, abatementffeetao the addresses for the re
payment set forth in the Basic Lease InformatiorgoLandlord may designate from time to time.

4.2 In the event any Monthly or Additional Rentather amount payable by Tenant hereunder is notihin five (5) days aft
its due date, Tenant shall pay to Landlord a latege (the “Late Charge ys Additional Rent, in an amount of five perce#b{®f the amou
of such late payment. Failure to pay any Late Chatwall be deemed a Monetary Default (as hereindétined). Provision for the Late Cha
shall be in addition to all other rights and renesdavailable to Landlord hereunder, at law or itggand shall not be construed as liquid
damages or limiting Landlord’remedies in any manner. Failure to charge oecoiuch Late Charge in connection with any one{Ihore
such late payments shall not constitute a waivéraofdlord’s right to charge and collect such Late Charge®imection with any other simi
or like late payments.

4.3 Simultaneously with the execution hereof, Teérsmall deliver to Landlord (i) the Rent PayableodExecution as payment
the first installment of Monthly Rent and TenanBhare of Operating Expenses and Taxes due hemand (ii) an amount equal to
Security Deposit Amount to be held by Landlord asusity for Tenans faithful performance of all of the terms, covetsaronditions, ar
obligations required to be performed by Tenant tneder (the “Security Deposit"J.he Security Deposit shall be held by Landlord esusity
for the performance by Tenant of all of the covesar this Lease to be performed by Tenant and fitestzall not be entitled to interest there
The Security Deposit is not an advance rent depasiadvance payment of any other kind, or a measfutandlords damages in any case
Tenants default. If Tenant fails to perform any of thevenants of this Lease to be performed by Tenastudling without limitation th
provisions relating to payment of Rent, the remafgbroperty at the end of the Term, the repaidarfhage to the Premises caused by Te
and the cleaning of the Premises upon terminatfdheotenancy created hereby, then Landlord slealetthe right, but no obligation, to ap
the Security Deposit, or so much thereof as maydoessary, for the payment of any Rent or any itwer in default and/or to

-7-



cure any other such failure by Tenant. If Landlapplies the Security Deposit or any part thereofpfmyment of such amounts or to cure
such other failure by Tenant, then Tenant shall édiately pay to Landlord the sum necessary to reshe Security Deposit to the full amao
then required by this Section 4.andlord’s obligations with respect to the Security Depasit those of a debtor and not a trustee. Lan
shall not be required to maintain the Security Bifpseparate and apart from Landlardieneral or other funds and Landlord may comm
the Security Deposit with any of Landlord’s genevalother funds. Upon termination of the originandlord’s or any successor owreer’
interest in the Premises or the Building, the odiLandlord or such successor owner shall be setb&om further liability with respect to 1
Security Deposit upon the original Landlord’s oclsisuccessor ownar'complying with California Civil Code Section 1980Subject to tt
foregoing, Tenant hereby waives the provisionsegftion 1950.7 of the California Civil Code, and atther provisions of law, now or herea
in force, which (a) establish a time frame withihigh a landlord must refund a security deposit urediease, and/or (b) provide that Land
may claim from a security deposit only those sueasonably necessary to remedy defaults in the patyofidRent, to repair damage cause:
Tenant or to clean the Premises, it being agreatdlZndlord may, in addition, claim those sums oeably necessary to compensate Lanc
for any other loss or damage caused by the defdultenant under this Lease, including without leibn all damages or Rent due u
termination of this Lease pursuant to Section 1®5ff. the California Civil Code. If Tenant perfornesery provision of this Lease to
performed by Tenant, the unused portion of the StgcDeposit shall be returned to Tenant or the ssignee of Tenamstinterest under tr
Lease within thirty (30) days following expiratian termination of the Term of this Lease.

4.4 If the Term commences on a date other thafirgtaday of a calendar month or expires or tern@nean a date other than the
day of a calendar month, the Rent for any suchigbanionth shall be prorated to the actual numbetayfs in such partial month.

4.5 All Rents and any other amount payable by Tetmhandlord hereunder, if not paid when due, Isber interest from the d:
due until paid at a rate equal to the prime comiakrate established from time to time by Bank afiérica, plus four percent (4%) per ann
but not in excess of the maximum legal rate peeuitiy law. Failure to charge or collect such irgdene connection with any one (1) or m
delinquent payments shall not constitute a waifdramdlord’s right to charge and collect such interest in eation with any other or simil
or like delinquent payments.

4.6 If Tenant fails to make when due two (2) consige payments of Monthly Rent or makes two (2)smmutive payments
Monthly Rent which are returned to Landlord by Tet's financial institution for insufficient funds, Ldiord may require, by giving writtt
notice to Tenant, that all future payments of Redrall be made in cashisrtheck or by money order. The foregoing is in @oidito any othe
remedy of Landlord hereunder, at law or in equity.
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ARTICLE 5.
RENT ADJUSTMENT

5.1 Definitions.

(a) “Operating Expensesgs said term is used herein, shall mean all exgemrssts, and disbursements of every kind
nature which Landlord shall pay or become obligategay because of or in connection with the owmersoperation, manageme
security, repair, restoration, replacement, or temiance of the Project, or any portion thereof. r@jireg Expenses shall be compute
accordance with generally accepted real estate geamant practices, consistently applied, and shalude, but not be limited to, t
items as listed below:

(i) Wages, salaries, other compensation and anyaliidxes, insurance and benefits of, the Buildimgnager and of :
other persons engaged in the operation, mainterarteecurity of the Project ; provided that iffsather persons are employec
Landlord they are at or below the grade of senigifdihg manager or chief Building engineer;

(i) Payments under any equipment rental agreenm@ntsanagement agreements, including without litiitethe cost ¢
any actual or charged management fee and all egpefias the Project management office including ,refice supplies, ar
materials therefor;

(i) Costs of all supplies, equipment, materiaad tools and amortization (including interest lo@ inamortized cost)
the cost of acquiring or the rental expense ofqreakproperty used in the maintenance, operatiahrapair of the Project, or a
portion thereof;

(iv) All costs incurred in connection with the opgon, maintenance, and repair of the Project oy withou
limitation, the following: (A) the cost of operatip repair, maintenance and replacement of all systand equipment a
components thereof of the Project; (B) the cosfasitorial, alarm, security and other services,laepment of wall and floi
coverings, ceiling tiles and fixtures in commonaaemaintenance and replacement of curbs and waskwepair to roofs and re-
roofing; (C) the cost of licenses, certificates;npiégs and inspections and the cost of contestinggmvernmental enactments wh
are reasonably anticipated by Landlord to incré@perating Expenses, and the cost incurred in cdiomewith a transportatic
system management program or similar program; {B)cbst to maintain existing landscaping, decoealighting, and relampin
the cost of maintaining fountains, sculptures, dgei&l (E) costs, fees, charges or assessments ichpgser resulting from ar
mandate imposed on Landlord by, any federal, siatecal government for fire and police protectidrash removal, commun
services, or other services which do not constitixes” as that term is defined below; and (F) costs areses of complyir
with, or participating in, conservation, recyclirsgstainability, energy efficiency, waste reductiwrother programs or practices
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implemented or enacted from time to time at thedduog, including, without limitation, in connectiomith any LEED (Leadersh
in Energy and Environmental Design) rating or caamte system or program, including that currentlgrdinated through the U
Green Building council or Energy Star rating and/ompliance system or program (collectively, “Canation Costs”).

(v) The cost of supplying all utilities, the cost @berating, maintaining, repairing, replacing, neating and managit
the utility systems, mechanical systems, sanitatgym drainage systems, communication systems andlator and elevai
systems, and the cost of supplies, tools, and eggnpand maintenance and service contracts in ctiongherewith.

(vi) The cost of all insurance carried by Landl@ancconnection with the Project as reasonably ddtexdhby Landlorc
including without limitation commercial generalBifity insurance, physical damage insurance cogetiamage or other loss cau
by fire, earthquake, flood or other water damag@lasion, vandalism and malicious mischief, theftather casualty, ren
interruption insurance and such insurance as magdpgred by any lessor under any present or fujuvand or underlying lease
the Building or Project or any holder of a mortgadeed of trust or other encumbrance now or hexeaftforce against the Buildi
or Project or any portion thereof, and any dedlegilpayable thereunder; including, without limibati Landlords cost of any se
insurance deductible or retention;

(vii) Capital improvements made to or capital assatquired for the Project, or any portion thereafter the
Commencement Date that (1) are intended to redpezaiing Expenses, or (2) are necessary for théhheafety and/or security
the Project, its occupants and visitors and arendeeadvisable and the reasonable judgment of Leshdiw (3) are Conservati
Costs, or (4) are required under any and all apble laws, statutes, codes, ordinances, orderss,ruégulations, conditions
approval and requirements of all federal, stateinbg municipal and governmental authorities arldadhinistrative or judici:
orders or decrees and all permits, licenses, apfg@nd other entitlements issued by governmentities, and rules of comm
law, relating to or affecting the Project, the Pimes or the Building or the use or operation thkradether now existing
hereafter enacted, including, without limitatione tAmericans with Disabilities Act of 1990, 42 U3€111 et seq. (the “ADA"as
the same may be amended from time to time, allfenwental Laws (as hereinafter defined), and an§&R'G, or any corporatio
committee or association formed in connection théhe or any supplement thereto recorded in anjciaff or public records wil
respect to the Project or any portion thereof @utively, “Applicable Laws”), €xcept for capital repairs, replacements or «
improvements to remedy a condition existing priothte Commencement Date which an applicable goventathauthority, if it ha
knowledge of such condition prior to the Commencanizate, would have then required to be remediedyaunt to thercurren
governmental laws or regulations in their form @rig as of the Commencement Date and pursuangetthémeurrent interpretatic
of such

-10-



governmental laws or regulations by the applicgioieernmental authority as of the Commencement Delé)h capital costs, or
allocable portion thereof, shall be amortized ottee useful life of the improvements (under gengratcepted accounti
principles) as reasonably determined by Landlar@ach case together with interest on the unanmedrtalance at a rate determi
by Landlord not to exceed 8% per annum;

(viii) fees, charges and other costs, including aggament fees (or amounts in lieu thereof), comayltees, legal fe:
and accounting fees, of all contractors, enginemasultants and other persons engaged by Landloatherwise incurred by
charged by Landlord in connection with the manag#neperation, maintenance and repair of the Bugsiand the Project; and

(ix) payments, fees or charges under the CGR#&id any easement, license, operating agreeneataration, restricte
covenant, or instrument pertaining to the shariihgosts by the Project, or any portion thereof.
Notwithstanding anything to the contrary set farihclauses (i— (ix) above, expressly excluded from Operating Expsrere the followin
items:

(x) Advertising and leasing commissions, and ottwsts of leasing space in the Project, includintheut limitation
leasing incentives and costs of construction adéimprovements or tenant improvement allowances;

(xi) Repairs and restoration paid for by the pralseef any insurance policies or amounts otherw&mbursed t
Landlord or paid by any other source (other thatelmjants paying their share of Operating Expenses);

(xii) Principal, interest, and other costs direetated to financing the Project or ground le&seal or depreciation;
(xiii) The cost of special services to tenantsl(iding Tenant) for which a special charge is made;

(xiv) The costs of repair of casualty damage orémstoration following condemnation to the extemtared by insuran:
proceeds or condemnation awards;

(xv) The costs of any capital expenditures (acewydo generally accepted accounting principleg)ardless of wheth
covered by clauses (i) through (ix) above, excepegoressly permitted to be included in Operatingdases as provided un
clauses (vi), and (vii) above;

(xvi) The costs, including permit, license and ®sjion costs and supervision fees, incurred witspeet to th
installation of tenant improvements within the Ratjor incurred in renovating or otherwise
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improving, decorating, painting or redecoratingarstcspace within the Project or promotional or othasts in order to market spi
to potential tenants;

(xvii) The legal fees and related expenses andl legsts incurred by Landlord (together with any dges awarde
against Landlord) due to the violation by Landlordhe violation by tenant of the terms and condsi of any lease of space in
Project;

(xviii) Costs incurred: (x) to comply with Applicéb Laws with respect to any Hazardous Materialsd@fined below
which were in existence in, on, under or aboutRhgject (or any portion thereof) prior to the Conmmement Date, and were
such a nature that a federal, state or municipaéigonental or quagiovernmental authority, if it had then had knowledd the
presence of such Hazardous Materials, in the statunder the conditions that they then existedrin under or about the Proje
would have then required the removal, remediatiorother action with respect thereto; and/or (y)ywiespect to Hazardc
Materials which are disposed of or otherwise inicetl into, on, under or about the Project afterdhte hereof by Landlord
Landlord’s agents or employees and are of such a natutemetof disposition or introduction, that a federstate or municip
governmental or quagjevernmental authority, if it had then had knowledd the presence of such Hazardous Materialshé
state, and under the conditions, that they thestexiin, on, under or about the Project, would hidnem required the remov
remediation or other action with respect theretoyjpled, however, Operating Expenses shall inckai#s incurred in connecti
with the cleardp, remediation, monitoring, management and admn@tien of (and defense of claims related to) thespnce
(1) Hazardous Materials used by Landlord (providedh use is not negligent and is in compliance wifplicable Laws) i
connection with the operation, repair and mainterawof the Project to perform Landlosdbbligations under this Lease (suck
without limitation, fuel oil for generators, cleagi solvents, and lubricants) and which are custiyrifaund or used in Comparal
Buildings and (2) Hazardous Materials created,asd€é or placed in the Premises, Building or thgeBrdy Tenant (or Tenat’
affiliates or their tenants, contractors, employaeagents) prior to or after the Commencement Date

(xix) The attorneysfees in connection with the negotiation and pref@maof letters, deal memos, letters of int
leases, subleases and/or assignments, space gjamsits, and other costs and expenses incurreghimection with lease, suble
and/or assignment negotiations and transactiorspuésent or prospective tenants or other occupdrnkbe Project;

(xx) The expenses in connection with services bewobenefits which are not available to Tenant;

(xxi) The overhead and profit paid to Landlord @rstibsidiaries or affiliates of Landlord for goaatsd/or services in tl
Project to the extent the
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same exceeds the costs of such goods and/or sereitgered by qualified, unaffiliated third parttesa competitive basis;
(xxii) The costs arising from Landlord’s charitatldepolitical contributions;
(xxiii) The costs (other than ordinary maintenaaoé insurance) for sculpture, paintings and othgzais of art;
(xxiv) The interest and penalties resulting froomdeord’s failure to pay any items of Operating Expe when due;

(xxv) The Landlords general corporate overhead and general and a&draihie expenses, costs of entertainment, di
automobiles or travel for Landlosl'employees, and costs associated with the operatithe business of the partnership or e
which constitutes Landlord as the same are disiihgd from the costs of the operation of the Ptojexluding partnersh
accounting and legal matters, costs of defending lawsuits with any mortgagee, costs of sellingndigating, financing
mortgaging or hypothecating any of Landlardnterest in the Project, costs of any disputdés/dsen Landlord and its employe
disputes of Landlord with management, or outsides fpaid in connection with disputes with other &cbjtenants or occupa
(except to the extent such dispute is based onlbatid good faith efforts to benefit Tenant or méandlord’s obligations und
this Lease);

(xxvi) The costs arising from the gross negligeac®illful misconduct of Landlord;
(xxvii) The management office rental to the extanth rental exceeds the fair market rental for spette;
(xxviii) The costs of correction of latent defeaighe Project to the extent covered by warranties;

(xxix) The costs of Landlord’ membership in professional organizations (sughbgswvay of example and withc
limitation, BOMA) in excess of $2,500.00 per yeand

(xxx) management fees in excess of an amount dquhlkee percent (3%) of all gross receipts for Pineject (as full
grossed up for a one hundred percent (100%) occyfdawel).

(b) “ Taxes” shall mean all ad valorem taxes, personal progestgs, and all other taxes, assessments, embediighrus
and occupancy taxes, transit taxes, water, sewskipare water charges not included_in Section 5(IX@above, excises, levies, licel
fees or taxes, and all other similar charges, fe\penalties, or taxes, if any, which are levieteased, or imposed, by any Federal, ¢
county, or municipal authority, whether by taxirigtdcts or authorities presently in existence ypiothers
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subsequently created, upon, or due and payablerinection with, or a lien upon, all or any portiohthe Project, or facilities used
connection therewith, and rentals or receipts fheme and all taxes of whatsoever nature that amosed in substitution for or in lieu
any of the taxes, assessments, or other chargesléacin its definition of Taxes, and any costs ardenses of contesting the validity
same.

(c) “ Lease Yeaf shall mean the twelve (12) month period commegdanuary 1st and ending December 31st.

(d) “ Tenants Building Percentagé shall mean Tenard’ percentage of the entire Building as determingdlibiding the
Rentable Area of the Premises by the total Rentai#a of the Building. If there is a change in tbl Building Rentable Area as a re
of an addition to the Building, partial destructionmodification or similar cause, which event causesduction or increase on a perma
basis, Landlord shall cause adjustments in the atatipns as shall be necessary to provide for anff shanges. Landlord shall segre
Operating Expenses into two (2) separate categaies (1) such category, to be applicable only per@ting Expenses incurred for
Building and the other category applicable to OpegaExpenses incurred for the Common Areas antlier Project as a who
Accordingly, two (2) Tenant’s Building Percentagésll apply, one (1) such TenanBuilding Percentage shall be calculated by dg
the Rentable Area of the Premises by the total &éamtArea in the Building (“Tenant’s Building OnRercentage”)and the othe
Tenants Building Percentage to be calculated by dividimg Rentable Area of the Premises by the totald&xéatArea of all buildings
the Project (“Tenant's Common Area Building Pereget’). Any reference in this Lease to “Tenant’sl&inig Percentage8hall mea
and refer to both Tenant’s Building Only Percentagd Tenant's Common Area Building Percentage ar&ing Expenses.

(e) “ Tenants Tax Percentagt shall mean the percentage determined by dividiegRBlntable Area of the Premises by
total Rentable Area of all buildings in the Project

(f) “ Market Area” shall mean the Redwood Shores submarket of Redw@ity, California (the “City”).
(9) “ Comparable Buildings shall mean comparable Class “Affice/R&D use buildings owned by institutions imet Marke

Area.

5.2 Tenant shall pay to Landlord, as Additional Rdenant’'s Share (as hereinafter defined) of ther@ing Expenses. “Tenast’
Share” shall be determined by multiplying Operatihgpenses for any Lease Year or pro rata portieretsf, by Tenan$ Building Percentag
Landlord shall, in advance of each Lease Yeamnasé what Tenant's Share will be for such Lease Baaed, in part, on Landlosdbperatin
budget for such Lease Year, and Tenant shall panarits Share as so estimated each month (the “NMofibkcalation Payments”)lhe
Monthly Escalation Payments shall be due and payattthe same time and in the same manner as ththiMdrent.
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5.3 Landlord shall, within one hundred fifty (1509ys after the end of each Lease Year, or as $moedfter as reasonably possi
provide Tenant with a written statement of the akctDperating Expenses incurred during such Lease e the Project and such staten
shall set forth Tenant’'s Share of such OperatingeBges. Tenant shall pay Landlord, as Additionait Rbe difference between Tenan8har
of Operating Expenses and the amount of Monthlyalasion Payments made by Tenant attributable td saase Year, such payment tc
made within thirty (30) days of the date of Tenantceipt of said statement (except as provideseition 5.4elow); similarly, Tenant shi
receive a credit if Tenarst'Share is less than the amount of Monthly Escalg®ayments collected by Landlord during said Leésar, suc
credit to be applied to future Monthly Escalaticayfents to become due hereunder, or if the Ternekgised or this Lease has terminatec
any reason, Landlord shall pay the amount of sugrpayment to Tenant within thirty (30) days of tii@e of such statement. If utiliti
janitorial services or any other components of @peg Expenses increase during any Lease Year,ld@hthay revise Monthly Escalati
Payments due during such Lease Year by giving Ttemdtten notice to that effect; and thereaftern@et shall pay, in each of the remair
months of such Lease Year, a sum equal to the anmfuthe revised difference in Operating Expensestiplied by Tenan® Building
Percentage divided by the number of months remgiimisuch Lease Year.

5.4 If, within one hundred twenty (120) days foliogy Tenants receipt of the Operating Expense statement oed akatemer
neither party hereto delivers to the other partyotice referring in reasonable detail to one (1jramre errors in such statement, it shal
deemed conclusively that the information set fantlsuch statement(s) is correct. Tenant shall, ewebe entitled to conduct or require
audit to be conducted, provided that (a) not mbestone (1) such audit may be conducted duringLaage Year of the Term, (b) the recc
for each Lease Year may be audited only once u@) audit is commenced within one hundred twen®p)Hays following Tenard'receipt c
the applicable statement, and (d) such audit isptet@d and a copy thereof is delivered to Landmithin one hundred eighty (180) d:
following Tenants receipt of the applicable statement. If Landl@slponds to any such audit with an explanationngfiasues raised in t
audit within thirty (30) days of its receipt of suaudit, such issues shall be deemed resolvedsumikasant responds to Landlord with fur
written objections within thirty (30) days aftercedpt of Landlords response to the audit. In no event shall paymwieRent ever be continge
upon the performance of such audit. For purposesngfaudit, Tenant or Tenant's duly authorized espntative, at Tenast'sole cost ar
expense, shall have the right, upon fifteen (1ystaritten notice to Landlord, to inspect Landltsdooks and records pertaining to Oper:
Expenses and Taxes at the offices of Landlord edlaad’s managing agent during ordinary business houewiged that such audit must
conducted so as not to interfere with Landlord’sibess operations and must be reasonable as te aooptime. Alternatively, at Landlogd’
sole discretion, Landlord may provide an audit uwéls books and records prepared by a certified puwdcountant of Landlord’selectior
prepared at Tenastexpense, which shall be deemed to be conclusivihé purposes of this Lease. If actual Operdirgenses or Taxes i
determined to have been overstated or understateadatdliord for any calendar year, then the parsieall within thirty (30) days thereaf
make such adjustment payment or refund as is aiicand if actual Operating Expenses and Taxedetermined to have been overstate
Landlord for any calendar year by in excess of s@arcent (7%), then Landlord shall pay the reasieneost of Tenan$’ audit, not to exce:
$3,000.00.
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5.5 If the occupancy of the Building during anytpafrany Lease Year is less than one hundred pe(t80%), Landlord shall ma
an appropriate adjustment of the variable companehOperating Expenses for that Lease Year, aonadbly determined by Landlord us
sound accounting and management principles, tardate the amount of Operating Expenses that woaltbeen incurred had the Build
been one hundred percent (100%) occupied. This atrsghall be considered to have been the amountpefaing Expenses for that Le
Year. For purposes of this Section 5.5variable componentsinclude only those component expenses that aretaffeby variations
occupancy levels.

5.6 Tenant shall pay to Landlord, as Additional Réfenant's Tax Share” (as hereinafter definedthd Taxes. “Tenarg’ Tay
Share” shall be determined by multiplying Taxesdoy Lease Year or pro rata portion thereof, byafés Tax Percentage. Landlord shal
advance of each Lease Year, estimate what Ten@iaksShare will be for such Lease Year and Tenaall glay Tenans Tax Share as
estimated each month (the “Monthly Tax Paymentile Monthly Tax Payments shall be due and payableeasame time and in the s
manner as the Monthly Rent.

5.7 Landlord shall, within one hundred fifty (15jys after the end of each Lease Year, or as $moedfter as reasonably possi
provide Tenant with a written statement of the atfiaxes incurred during such Lease Year for thegelet and such statement shall set 1
Tenant’s Tax Share of such Taxes. Tenant shallLpaglord, as Additional Rent, the difference betw@@&nants Tax Share of Taxes and
amount of Monthly Tax Payments made by Tenantbattable to said Lease Year, such payment to be mvabm thirty (30) days of the de
of Tenant's receipt of said statement; similarlgn@int shall receive a credit if Tenanfax Share is less than the amount of Monthly
Payments collected by Landlord during said Leasar,Y&ich credit to be applied to future Monthly Reyments to become due hereunde
if the Term has expired or this Lease has terméhfdeany reason, Landlord shall pay the amourguzh overpayment to Tenant within th
(30) days of the date of such statement. If Taresease during any Lease Year, Landlord may reMisethly Tax Payments due during s
Lease Year by giving Tenant written notice to thi#¢ct; and, thereafter, Tenant shall pay, in ezdhe remaining months of such Lease Y
a sum equal to the amount of revised differencEaixes multiplied by Tenars#'Tax Percentage divided by the number of montimairging ir
such Lease Year.

5.8 If the Taxes for any Lease Year are changedrasult of protest, appeal or other action taken baxing authority, the Taxes
so changed shall be deemed the Taxes for such Mesme Any expenses incurred by Landlord in atténgpto protest, reduce or minim
Taxes shall be included in Taxes in the Lease Yearhich those expenses are paid. Landlord shak lhe exclusive right to conduct s
contests, protests and appeals of the Taxes addrdrsdhall determine is appropriate in Landlorditesdiscretion.

5.9 Tenant’s obligation with respect to Additiofnt and the payment of Tenant's Share of Oper&kpenses and TenastTa
Share of Taxes shall survive the Expiration Datéfemination Date of this Lease and Landlord shalle the right to retain the Secu
Deposit, or so much thereof as it deems necessasgcure payment of Tenant’s Share of OperatimgeEses and TenaatTax Share of Tax
for the final year of the Lease, or part thereafjng which Tenant was obligated to pay such expgns
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ARTICLE 6.
SERVICES TO BE PROVIDED BY LANDLORD

6.1 Subject to Articles &nd_10herein, and provided Tenant is not in default uniler Lease, Landlord agrees to furnish or cau
be furnished to the Premises the utilities andisesvdescribed in the Standards for Utilities ardviBes, attached hereto as Exhibif Qibjec
to the conditions and in accordance with the stadwset forth herein.

6.2 Landlord shall not be liable for any loss omdae arising or alleged to arise in connection \thitd failure, stoppage,
interruption of any such services; nor shall thees@e construed as an eviction of Tenant, workbeteanent of Rent, entitle Tenant to
reduction in Rent, or relieve Tenant from the ofieraof any covenant or condition herein containiédieing further agreed that Landl
reserves the right to discontinue temporarily ssetvices or any of them at such times as may bessacy by reason of repair or caj
improvements performed within the Project, accidentavailability of employees, repairs, alteratiansmprovements, or whenever by rec
of strikes, lockouts, riots, acts of God, or anlgesthappening or occurrence beyond the reasonahteot of Landlord. In the event of any si
failure, stoppage or interruption of services, Uandl shall use commercially reasonable efforts dwehthe same restored. Neither dimint
nor shutting off of light or air or both, nor anther effect on the Project by any structure erectecbndition now or hereafter existing on la
adjacent to the Project, shall affect this Leabat@Rent, or otherwise impose any liability on dland.

6.3 Landlord shall have the right to reduce heatigling, or lighting within the Premises and lie tpublic area in the Building
required by any mandatory fuel or energy-savingy@am.

6.4 Unless otherwise provided by Landlord, Ten&uatlsseparately arrange with the applicable locdilie authorities or utilities, i
the case may be, for the furnishing of and paynoérdll telephone and facsimile services as maydumpiired by Tenant in the use of
Premises. Tenant shall directly pay for such ted@ghand facsimile services as may be required Iopften the use of the Premises, inclu
the establishment and connection thereof, at ttes icharged for such services by said authoritytibty; and the failure of Tenant to obtain
to continue to receive such services for any reaguwatsoever shall not relieve Tenant of any obliBgations under this Lease.

6.5 Landlord shall have the exclusive right, butthe obligation, to provide any locksmithing sees, and Landlord shall also h
the nonexclusive right, but not the obligation, to provigiey additional services which may be required bydnt, including without limitatic
additional repairs and maintenance, provided tlaaht shall pay to Landlord upon billing, the suinalb costs to Landlord of such additio
services plus an administration fee. If Tenant estgithe Landlord provide locksmithing services baddlord declines, then Tenant shall
be obligated to use Landlosdlocksmithing services. Charges for any utilibeésservice for which Tenant is required to pay frime to time
hereunder, shall be deemed Additional Rent hereuanti® shall be billed on a monthly basis.
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6.6 At all times during the Term Landlord shall bate right to select the utility company or coniparthat shall provide electr
telecommunication and/or other utility serviceghe Premises and, subject to all Applicable Requirats, Landlord shall have the right at
time and from time to time during the Term to eitli@) contract for services from electric, telecommication and/or other utility servi
provider(s) other than the provider with which Liord has a contract as of the date of this Lease ‘©€urrent Provider”)pr (b) continue t
contract for services from the Current Providere Tdost of such utility services and any energy mganeent and procurements service
connection therewith shall be Operating Expenses.

6.7 If Tenant is billed directly by a public utiliith respect to Tenarst’electrical usage at the Premises, upon requasttime tc
time, Tenant shall provide monthly electrical tyilusage for the Premises to Landlord for the meb time requested by Landlord
electronic or paper format) or, at Landlaydption, provide any written authorization or atdecumentation required for Landlord to req
information regarding Tenant’s electricity usag¢hwespect to the Premises directly from the applie utility company.

6.8 Notwithstanding anything to the contrary_in 8at6.20r elsewhere in this Lease, if (a) Landlord fadsprovide Tenant wit
the electrical service or elevator service desdrilve Section 6.1, or Landlord enters the Premises and such enteyfames with Tenarg’
reasonable use of the Premises (b) such failukawdlord’s entry is not due to any one or more Force Maj&wents or to an event coverec
Article 19, (c) Tenant has given Landlord reasonably promyitenm notice of such failure or that such entry ltlgndlord is unreasonat
interfering with Tenans use of the Premises and (d) as a result of sileine or entry all or any part of the Premisesrarelered untenantal
(and, as a result, all or such part of the Premasesiot used by Tenant during the applicable ggfiar more than five (5) consecutive busir
days, then Tenant shall be entitled to an abatewfeRent proportional to the extent to which therRises are thereby rendered unusab
Tenant, commencing with the later of (i) the siktksiness day during which such untenantability iooets or (ii) the sixth business day &
Landlord receives such notice from Tenant, ungl Bremises (or part thereof affected) are agaiblesa until Tenant again uses the Pren
(or part thereof rendered unusable) in its businesschever first occurs. The foregoing rental abadnt shall be Tenastexclusive remec
therefor. Notwithstanding the foregoing, the proxis of Article 19below and not the provisions of this subsectiorl gfavern in the event
casualty damage to the Premises or Project angrtwsions of Article 2Melow and not the provisions of this subsectiorl gfavern in th
event of condemnation of all or a part of the Peamior Project. Notwithstanding anything contaimethis Section 6.&o the contrary, if th
conditions described in clauses (a), (b), and {dhs Section 6.thave been satisfied and as a result of such iporuthe Premises,
material portion thereof, is rendered untenantable is in fact not used by Tenant for one hundigbtg (180) consecutive days, then Tel
may give Landlord notice of its intent to terminadbe Lease effective on the two hundred tenth (®)Q@onsecutive day the Premise
untenantable and is in fact not used by Tenanthiich event this Lease shall terminate as of the hwndred tenth (210) day unless prior
that date the Premises become tenantable agaianf®failure to give that notice to Landlord withineohundred ninety (190) days after
Premises is rendered untenantable and is in faaiseal by Tenant shall be a waiver of Tematgrmination right under the prior sentence.
such termination shall be treated as if the TerhefLease expired on that date and such termimatiall be Tenant's
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sole remedy for such interruption (in addition tty aent abatement otherwise available to Tenanéutids_Section 6.8

ARTICLE 7.
REPAIRS AND MAINTENANCE BY LANDLORD

7.1 Landlord shall provide for the operation, ciegn maintenance and upkeep of the Common Areashengublic portions of tt
Project in a first class manner, in keeping with gtandard for Comparable Buildings as part of @pey Expenses to the extent permi
under_Section 5.1Unless otherwise expressly stipulated hereindlard shall not be required to make any improvementrepairs of any kit
or character to the Premises during the Term, exaagh repairs as may be required to the exteralisycorridors, windows, roof, integra
Building utility and mechanical systems and othes® Building (as defined below) elements and attrerctural elements and equipment ol
Project, and subject to Section 13.Below, such additional maintenance as may bessacg because of the damage caused by person
than Tenant, its agents, employees, licenseesyviees. As used in this Lease, the “Base Buildisigdll include the structural portions of
Building, and the public restrooms, elevators, skitirwells and the systems and equipment locatete internal core of the Building on
floor or floors on which the Premises are located.

7.2 Landlord or Landlord’ officers, agents, and representatives (subjeahyosecurity regulations imposed by any governal
authority) shall have the right to enter all partgshe Premises at all reasonable hours upon radgsprior notice to Tenant (other than ir
emergency) to inspect, clean, make repairs, alb@stand additions to the Project or the Premiggish it may deem necessary or desirabl
make repairs to adjoining spaces, to cure any #tefatiTenant hereunder that Landlord elects t@ gursuant to Section 22.Below, to sho
the Premises to prospective tenants (during tha fime (9) months of the Term or at any time affter occurrence of an Event of Default
remains uncured), mortgagees or purchasers of tfildiy, or to provide any service which it is aadied or elects to furnish to Tenant;
Tenant shall not be entitled to any abatement ducton of Rent by reason thereof. Landlord shallénthe right to enter the Premises at
time and by any means in the case of an emergéi@ny time that Landlord or its agents are onPhemises, Landlord and its agents
use their reasonable efforts to minimize interfeeewith the conduct of Tenastbusiness, and if requested by Tenant shall bengzanied b
a representative of Tenant at all times that threyoa the Premises; provided that Temafdilure to make a Tenant representative availal
the time of Landlord’s entry into the Premises kimalt limit Landlord’s or Landlord’s officers, agen representativesight to enter th
Premises.

7.3 Except as otherwise expressly provided in ltkeigse, Tenant hereby waives all rights it wouldeotlise have under Califorr
Civil Code Sections 1932(1) and 1942(a) or any esgor statutes to deduct repair costs from Rerbatetrminate this Lease as the resu
any failure by Landlord to maintain or repair.
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ARTICLE 8.
REPAIRS AND CARE OF PREMISES BY TENANT

8.1 If the Building, the Project, or any portiorethof, including but not limited to, the elevatdosjlers, engines, pipes, and o
apparatus, or members of elements of the Buildimgafly of them) used for the purpose of climatetmdrof the Building or operating of t
elevators, or of the water pipes, drainage piplestréc lighting, or other equipment of the Buildiror the roof or outside walls of the Build
and also the Premises improvements, including butimited to, the carpet, wall coverings, doorsdavoodwork, become damaged or
destroyed through the negligence or willful miscocidof Tenant, its servants, agents, employeeangone permitted by Tenant to be in
Building, or through it or them, then the reasopatist of the necessary repairs, replacementsteoations shall be borne by Tenant who ¢
pay the same to Landlord as Additional Rent wifiifteen (15) business days after demand, subje8etdion 13.4elow. Landlord shall ha
the exclusive right, but not the obligation, to reany repairs necessitated by such damage.

8.2 Subject to Section 13bklow, Tenant agrees, at its sole cost and expémsepair or replace any damage or injury donth¢
Project, or any part thereof, caused by the negtigeor willful misconduct of Tenant, Tenamtigents, employees, licensees, or invitees \
Landlord elects not to repair. Tenant shall notii@jthe Project or the Premises and shall maintte@nelements of the Premises not t
maintained by Landlord pursuant to this Lease itlean, attractive condition and in good repair,iraidy wear and tear and damage f
casualty that is the obligation of Landlord to riepader this Lease excepted. If Tenant fails tegkeuch elements of the Premises in such
order, condition, and repair as required hereutwl#re satisfaction of Landlord, following writtertice to Tenant and a reasonable opport
to cure, Landlord may restore the Premises to giocid order and condition and make such repairsowithiability to Tenant for any loss
damage that may accrue to Tenamgtoperty or business by reason thereof, and it (10) days after completion thereof, Tenaatl giay
to Landlord, as Additional Rent, upon demand, tbst of restoring the Premises to such good ordércandition and of the making of st
repairs, plus an additional charge of ten percedfd) thereof. Upon the Expiration Date or the Teation Date, Tenant shall surrender
deliver up the Premises to Landlord in the samelitiom in which it existed at the Commencement Deteepting only ordinary wear and t
and damage arising from any cause not requireckteepaired by Tenant. Upon the Expiration Dateher Termination Date, Landlord st
have the right to re-enter and take possessidmedPtemises.

8.3 Tenant shall provide its own janitorial andagimg services to the Premises at Tersastile cost and expense. Landlord is
obligated to provide any janitorial or cleaninguees to the Premises.

ARTICLE 9.
TENANT'S EQUIPMENT AND INSTALLATIONS

9.1 If heatgenerating machines or equipment, including telephequipment, cause the temperature in the Prenasemsy pal
thereof, to exceed the temperatures the Buildiag'sonditioning system would be able to maintairsiuch Premises were it not for such hea
generating equipment, then Landlord reserves gie to install supplementary air

-20-



conditioning units in the Premises, and the costebf, including the cost of installation and tlustcof operation and maintenance the
including water, shall be paid by Tenant to Landlaithin ten (10) days after demand by Landlord.

9.2 Except for desk or tabheeunted typewriters, adding machines, office calimrk, dictation equipment, personal compu
printers, copiers, scanners, telecommunicationfetgnt, server room equipment and other typicateféquipment, consistent with firskas:
general office use in Comparable Buildings, Tenahall not install within the Premises any fixturequipment, facilities, or oth
improvements without the specific written conseht.andlord (which consent shall not be unreasonatithheld, conditioned, or delaye
subject to_Article 15 below. Tenant shall not, without the specific ttem consent of Landlord (which consent shall netumreasonab
withheld, conditioned, or delayed), install or ntain any apparatus or device within the Premiseiglwkhall increase the usage of elect
power or water for the Premises to an amount grélaée would be normally required for general adficse for space of comparable size ir
Market Area; and if any such apparatus or devig®igstalled, Tenant agrees to furnish Landlowtitten agreement to pay for any additic
costs of utilities as the result of said instatiati

ARTICLE 10.
FORCE MAJEURE

10.1 It is understood and agreed that with resfpeahy service or other obligation to be furnisleabligations to be performed
either party, in no event shall either party bélgafor failure to furnish or perform the same wimavented from doing so by strike, locki
breakdown, accident, supply, or inability by therise of reasonable diligence to obtain suppfieds, or employees necessary to furnish
service or meet such obligation; or because ofavather emergency; or for any cause beyond th&oredle control with the party obliga
for such performance; or for any cause due to ahpromission of the other party or its agentsplewyees, licensees, invitees, or any per
claiming by, through, or under the other partybecause of the failure of any public utility totiish services; or because of order or regul
of any federal, state, county or municipal autlyofitollectively, “Force Majeure Events”). Nothing this_Section 10.%hall limit or otherwis
modify or waive Tenant's obligation to pay Base Ramd Additional Rent as and when due pursuarttaddrms of this Lease.

ARTICLE 11.
CONSTRUCTION, MECHANICS’ AND MATERIALMAN’S LIENS

11.1 Tenant shall not suffer or permit any condiomc mechanics’ or materialmanlien to be filed against the Premises or
portion of the Project by reason of work, laborveses, or materials supplied or claimed to havenbsepplied to Tenant. Nothing her
contained shall be deemed or construed in any wagoastituting the consent or request of Landlesghressed or implied, by inference
otherwise, for any contractor, subcontractor, laboor materialman to perform any labor or to falhnany materials or to make any spe
improvement, alteration, or repair of or to therRises or any portion of the Project; nor of giviignant any right, power, or authority
contract for, or permit the rendering of, any seesior the furnishing of any
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materials that could give rise to the filing of aognstruction, mechanics’ or materialmaiien against the Premises or any portion o
Project.

11.2 If any such construction, mechanics’ or materan’s lien shall at any time be filed against the Psamior any portion of t
Project as the result of any act or omission ofalgnTenant covenants that it shall, within twe{@) days after Tenant has notice of the ¢
for lien, procure the discharge thereof by paynweriy giving security or in such other manner agrisnay be required or permitted by lav
which shall otherwise satisfy Landlord. If Tenaail$ to take such action, Landlord, in additioratty other right or remedy it may have, r
take such action as may be reasonably necessargtert its interests. Any amounts paid by Landiordonnection with such action, all ot
expenses of Landlord incurred in connection thettevimcluding reasonable attorneysés, court costs, and other necessary disburssrsieal
be repaid by Tenant to Landlord within ten (10)slafter demand.

ARTICLE 12.
ARBITRATION

12.1 In the event that a dispute arises under &ech.35.7 above, the same shall be submitted to arbitraticactordance with tl
provisions of applicable state law, if any, as friime to time amended. Arbitration proceedingsluding the selection of an arbitrator, shal
conducted pursuant to the rules, regulations, aadegplures from time to time in effect as promuldaig the American Arbitration Associati
(the “Association”).Prior written notice of application by either paftyr arbitration shall be given to the other atsteten (10) days befc
submission of the application to the said Assooias office in the city wherein the Building is sitadt(or the nearest other city having
Association office). The arbitrator shall hear gaeties and their evidence. The decision of thératbr may be entered in the appropriate ¢
of law; and the parties consent to the jurisdictidrsuch court and further agree that any procesmitice of motion or other application to
court or a judge thereof may be served outsidesthe wherein the Building is situated by registem@ail or by personal service, provide
reasonable time for appearance is allowed. Thesasl expenses of each arbitration hereunder amdapportionment between the pat
shall be determined by the arbitrator in his or &emrd or decision, subject to the penultimateesard of this section. No arbitrable disy
shall be deemed to have arisen under this Leag®ifa)to the expiration of the period of twentyfHays after the date of the giving of writ
notice by the party asserting the existence ofdispute, together with a description thereof sidfit for an understanding thereof,
(b) where Tenant disputes the amount of a Tenamheat required hereunder ( e,@perating Expense excess under Sectiomér&of), prio
to Tenant paying in full the amount billed by Lamdi, including the disputed amount. The prevailpayty in such arbitration shall
reimbursed for its expenses, including reasonatbereys’ fees. Notwithstanding the foregoing, mevent shall this Article 1affect or dela
Landlord’'s unlawful detainer rights under Califariaw.
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ARTICLE 13.
INSURANCE

13.1 Landlord shall maintain, as a part of Opetptiixpenses, special causes of loss form propestyramce on the Project in
amount equal to the full replacement cost of th@eRt, subject to such deductibles as Landlord detgrmine. Landlord shall not be oblige
to insure, and shall not assume any liability ek rof loss for, any of Tenamstfurniture, equipment, machinery, goods, suppliagrovement
or alterations upon the Premises. Such insurarnai lsh maintained with an insurance company sealeeted in amounts desired, by Land
or Landlords mortgagee, and payment for losses thereunddrighaiade solely to Landlord subject to the rigiftthe holder of any mortga
or deed of trust which may now or hereafter encuntbe Project. Additionally Landlord may maintainck additional insurance, includil
without limitation, earthquake insurance, floodurence, liability insurance and/or rent insurarae] .andlord may in its sole discretion el
The cost of all such additional insurance shalb &le part of the Operating Expenses. Any or allarfdlord’s insurance may be provided
blanket coverage maintained by Landlord or anyiaféi of Landlord under its insurance program fergortfolio of properties or by Landlc
or any affiliate of Landlord program of self insurance, and in such event &jogy Expenses shall include the portion of theseeable cost
blanket insurance or self-insurance that is alkdab the Project.

13.2 Tenant, at its own expense, shall maintaih wisurers authorized to do business in the Sta@altifornia and which are rat
A- and have a financial size category of at led#tix the most recent Best’Key Rating Guide, or any successor thereto (threife is none, ¢
organization having a national reputation), (a) owrcial general liability insurance with the follmg minimum limits: General Aggreg:
$3,000,000.00; Products/Completed Operations Agdee§2,000,000.00; Each Occurrence $2,000,000.8Gs0Ral and Advertising Inju
$1,000,000.00; Medical Payments $5,000.00 per per®) Umbrella/Excess Liability on a following farbasis with the following minimu
limits: General Aggregate $5,000,000.00; Each Qetwe $5,000,000.00; (c) Workers’ Compensation wtdtutory limits; (d) Employeg’
Liability insurance with the following limits: Bolji injury by disease per person $1,000,000.00; Bodtjury by accident policy lim
$1,000,000.00; Bodily injury by disease policy liril,000,000.00; (e) property insurance on spexdakes of loss insurance form cove
(i) all office furniture, business and trade fix@ar office equipment, fregtanding cabinet work, movable partitions, mercismdnd all othe
items of Tenant's property on the Premises indablg for, or at the expense of Tenant, (ii) theriint Improvementsds that term is defin
in Section 2.1of the Tenant Work Letter, and any other improvetsavhich exist in the Premises as of the CommennéDate (excluding tf
Base Building) (the “Original Improvementsgnd (iii) all other improvements, alterations amftliions to the Premises (such insurance
be for the full replacement cost value (subjectemsonable deductible amounts) new without dedudto depreciation of the covered ite
and in amounts that meet anyiosurance clauses of the policies of insurancesiadl include coverage for damage or other losseazby fir¢
or other peril including, but not limited to, variden and malicious mischief, theft, water damageany type, including sprinkler leaka
bursting or stoppage of pipes, and explosion); @htusiness auto liability insurance having a cored single limit of not less than C
Million Dollars ($1,000,000.00) per occurrence ansuring Tenant against liability for claims arigiout of ownership, maintenance or us
any owned, hired or non-owned automobiles. Atialkes during the Term, such insurance shall be mimied, and Tenant shall
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cause a current and valid certificate of such pedito be deposited with Landlord. If Tenant failhave a current and valid certificate of <
policies on deposit with Landlord at all times dgyithe Term and such failure is not cured withire¢h(3) business days following Tenant’
receipt of notice thereof from Landlord, LandlotthB have the right, but not the obligation, toabtsuch an insurance policy, and Tenant
be obligated to pay Landlord the amount of the [wems applicable to such insurance within ten (I@)sdafter Tenant’s receipt of Landlogd’
request for payment thereof. Said policy of lidhiinsurance shall name Landlord and Landlsniianaging agent as additional insureds
Tenant as the insured and shall be noncancellaltke respect to Landlord except after thirty (30yslawritten notice from the insurer
Landlord.

13.3 Tenant shall adjust annually the amount ofecage established in _Section 1h@reof to such amount as in Landlard’
reasonable opinion, adequately protects Landborterest; provided the same is consistent wighatmount of coverage customarily require
comparable tenants in Comparable Buildings.

13.4 Notwithstanding anything in this Lease to ¢batrary, Landlord and Tenant each hereby waivgsaad all rights of recover
claim, action, or cause of action against the qtit®agents, employees, licensees, or inviteearfgrloss or damage to or at the Premises «
Project or any personal property of such partydimeor thereon by reason of fire, the elementsaror other cause which would be inst
against under the terms of (i) special causesssfiorm property insurance or (ii) the liabilitysirance referred to in Section 131® the exter
of such insurance, regardless of cause or origicluding omission of the other party hereto, iterstg, employees, licensees, or invit
Landlord and Tenant covenant that no insurer dtaél any right of subrogation against either offsparties with respect thereto. This wa
shall be ineffective against any insurer of Landlor Tenant to the extent that such waiver is fitdd by the laws and insurance regulatior
the State of California. The parties hereto agh@¢ any and all such insurance policies requiredetgaarried by either shall be endorsed w
subrogation clause, substantially as followehis insurance shall not be invalidated shoulditisered waive, in writing prior to a loss, any
all right of recovery against any party for lossweing to the property described therein, “ andllsprovide that such party’insurer waive
any right of recovery against the other party inreection with any such loss or damage.

13.5 In the event Tenast'occupancy or conduct of business in or on thenRes, whether or not Landlord has consented 1
same, results in any increase in premiums forriearance carried from time to time by Landlord witspect to the Building, Tenant shall
any such increase in premiums as Rent within té) days after bills for such additional premiumslktbe rendered by Landlord.
determining whether increased premiums are a refultenants use or occupancy of the Premises, a scheduledidsy the organizatic
computing the insurance rate on the Building shgviire various components of such rate, shall belasive evidence of the several items
charges which make up such rate. Tenant shall gigropmply with all reasonable requirements of theurance authority or of any insu
now or hereafter in effect relating to the Premises
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ARTICLE 14.
QUIET ENJOYMENT

14.1 Provided Tenant is not in default under thémde after the expiration of any period for curehi@ performance of all
obligations under this Lease, including, but notited to, the payment of Rent and all other sunss liereunder, Tenant shall peaceably
quietly hold and enjoy the Premises for the Teritheut hindrance by Landlord, subject to the primris and conditions set forth in this Lee

ARTICLE 15.
ALTERATIONS

15.1 Tenant agrees that it shall not make or allovibe made any alterations, physical additionsimgrovements in or to tl
Premises without first obtaining the written cortsefiLandlord in each instance. As used herein,tédme “Minor Alteration” refers to a
alteration that (a) does not affect the outsidecapgnce of the Building and is not visible from @@mmon Areas, (b) is nastructural and dor
not impair the strength or structural integritytbé Building, and (c) does not affect the mechdnmactrical, HVAC or other systems of
Building. Landlord agrees not to unreasonably watdhcondition or delay its consent to any Minotekation. Landlords consent to any ott
alteration may be conditioned, given, or withhefdLiandlords sole discretion. Notwithstanding the foregoingndlord consents to a
repainting, recarpeting, or other purely cosmelianges or upgrades to the Premises, so long e (@ggregate cost of such work is less
$25,000.00 in any twelveonth period, (ii) such work constitutes a Minotekhtion (i) no building permit is required in moection therewitl
and (iv) such work conforms to the then existingl#ing standards. At the time of said request, Terehall submit to Landlord plans ¢
specifications of the proposed alterations, adatjcor improvements; and Landlord shall have aopedf not less than fifteen (15) di
therefrom in which to review and approve or disapprsaid plans; provided that if Landlord determimegood faith that Landlord require
third party to assist in reviewing such plans apécffications, Landlord shall instead have a peabdot less than thirty (30) days in whict
review and approve or disapprove said plans. Testadt pay to Landlord upon demand the cost anémsg of Landlord in (A) reviewing si
plans and specifications, and (B) inspecting therations, additions, or improvements to determihether the same are being performe
accordance with the approved plans and specifitaimd all laws and requirements of public authesitincluding, without limitation, the fe
of any architect or engineer employed by Landlardsiuch purpose. In any instance where Landlordtgrsuch consent, and permits Tena
use its own contractors, laborers, materialmen, aiheérs furnishing labor or materials for Tenantnstruction (collectively, “Tenars’
Contractors”), Landlord’s consent shall be deemauldtioned upon each of TenamtContractors (1) working in harmony and not iregrfc
with any laborer utilized by Landlord, Landlosdcontractors, laborers, or materialmen; and (@)ishing Landlord with evidence of accept:
liability insurance, workes compensation coverage and if required by Landloothpletion bonding, and if at any time such eftyyone o
more persons furnishing labor or materials for Tesawork shall cause such disharmony or interferetiee consent granted by Landlor¢
Tenant may be withdrawn immediately upon writtertioeo from Landlord to Tenant. Tenant, at its exgenshall obtain all necess
governmental permits and certificates for the comeeenent and prosecution of alterations, additionsmprovements and for final appro
thereof upon
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completion, and shall cause any alterations, amlditior improvements to be performed in compliathezewith and with all applicable la
and requirements of public authorities and withaglblicable requirements of insurance bodies. Kdlrations, additions, or improvements s
be diligently performed in a good and workmanlikarmer, using new materials and equipment at lepsilen quality and class to be be
than (a) the original installations of the Buildjray (b) the then standards for the Comparabledgl Upon the completion of work and uj
request by Landlord, Tenant shall provide Landlcogies of all waivers or releases of lien from eatfienants Contractors. No alteratio
modifications, or additions to the Project or therRises shall be removed by Tenant either duriegiégrm or upon the Expiration Date or
Termination Date without the express written appf@f Landlord. Tenant shall not be entitled to aeynbursement or compensation resu
from its payment of the cost of constructing allaoly portion of said improvements or modificatidhsreto unless otherwise expressly ag
by Landlord in writing. Tenant agrees specificalyat no food, soft drink, or other vending machémall be installed within the Premis
without the prior written consent of Landlord aghe weight, location, manner of installation anainber of those vending machines.

15.2 Landlord’s approval of Tenastplans for work shall create no responsibilityliability on the part of Landlord for the
completeness, design sufficiency, or compliancé it laws, rules, and regulations of governmeatgncies or authorities, including, but
limited to, the Americans with Disabilities Act. hdlord may, at its option, at Tenant’s expenseyirecthat Landlords contractors be engag
for any work upon the integrated Building mechaharaelectrical systems or other Building or leaddlimprovements.

15.3 At least five (5) days prior to the commencetma any work permitted to be done by persons ested by Tenant on t
Premises, Tenant shall notify Landlord of the psgzbwork and the names and addresses of Ten@atitractors. During any such work on
Premises, Landlord, or its representatives, stalktthe right to go upon and inspect the Premisadl aeasonable times, and shall have
right to post and keep posted thereon notices nfrasponsibility or to take any further action whicandlord may deem to be proper for
protection of Landlord’s interest in the Premises.

ARTICLE 16.
FURNITURE, FIXTURES, AND PERSONAL PROPERTY

16.1 Tenant, at its sole cost and expense, mayvetitotrade fixtures, office supplies and moveadifece furniture and equipme
not attached to the Project or Premises provided:
(a) Such removal is made prior to the ExpirationieDa the Termination Date; and
(b) Tenant promptly repairs all damage caused biz semoval.

16.2 If Tenant does not remove its trade fixtudSce supplies, and moveable furniture and equipin@es herein above provic
prior to the Expiration Date or the Termination
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Date (unless prior arrangements have been madelaittilord and Landlord has agreed in writing tonpieTenant to leave such items in
Premises for an agreed period), then, in additioitst other remedies, at law or in equity, Landlstall have the right to have such it
removed and stored at Tenangole cost and expense and all damage to thecPaojthe Premises resulting from said removalldiatepaire
at the cost of Tenant; Landlord may elect that sitems automatically become the property of Landilapon the Expiration Date or 1
Termination Date, and Tenant shall not have anthé&urrights with respect thereto or reimburseméstdfor subject to the provisions
applicable law. All other property in the Premisasy alterations, or additions to the Premisedyding wall-towall carpeting, paneling, wi
covering, specially constructed or buiit-cabinetry or bookcases), and any other artittteeched or affixed to the floor, wall, or ceiling the
Premises shall become the property of Landlordsiradl remain upon and be surrendered with the RBesms a part thereof at the Expire
or Termination Date regardless of who paid thetedad Tenant hereby waives all rights to any payroecompensation therefor. If, howe\
Landlord so requests, in writing, Tenant shall reeyqrior to the Expiration Date or the Terminatidate, any and all alterations, additic
fixtures, equipment, and property (other than thigal Tenant Improvements (as defined in the Tévsork Letter)) placed or installed in
Premises and shall repair any damage caused byraoncival. Upon submission of any plans for Landls@pproval, Tenant may request
to the installation of specific fixtures, equipmentimprovements in the Premises, that Landloréagrot to require Tenant to remove ¢
items upon expiration or termination of the Leas@agree to permit Tenant to remove any item it mtnerwise not be permitted to rem:
under the terms of this Lease. Such consent, whiaj be granted or denied in Landlardole discretion, must be granted in writing pta
the installation of the subject items in order éolinding against Landlord.

16.3 All the furnishings, fixtures, equipment, effe and property of every kind, nature, and dpsion of Tenant and of all persc
claiming by, through, or under Tenant which, durthg continuance of this Lease or any occupancthefPremises by Tenant or any
claiming under Tenant, may be on the Premisessemdiere in the Project shall be at the sole riskrezard of Tenant, and if the whole or
part thereof shall be destroyed or damaged byieger, or otherwise, or by the leakage or burstihg/ater pipes, steam pipes, or other pi
by theft, or from any other cause, no part of $asd or damage is to be charged to or be borneabdlbrd unless due to the gross negligen
willful misconduct of Landlord or its employeeseas or contractors.

ARTICLE 17.
PERSONAL PROPERTY AND OTHER TAXES

17.1 During the Term hereof, Tenant shall pay, rmptmo delinquency, all business and other taxesrgesa notes, duties, &
assessments levied, and rates or fees imposedjechar assessed against or in respect of Tenaotupancy of the Premises or in respe
the personal property, trade fixtures, furnishingguipment, and all other personal and other ptgpef Tenant contained in the Proj
(including without limitation taxes and assessmettsbutable to the cost or value of any leaselmwidrovements made in or to the Prem
by or for Tenant (to the extent that the assessddevof those leasehold improvements exceeds thessed value of standard of
improvements in other space in the Project regasdbé whether title to those improvements is vestétenant or Landlord)), and shall
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hold Landlord harmless from and against all payntérduch taxes, charges, notes, duties, assessmatets, and fees, and against all

costs, charges, notes, duties, assessments, aatefees, and any and all such taxes. Tenant chiadle said fixtures, furnishings, equipm
and other personal property to be assessed amdl lsiiparately from the real and personal propdrtyaadlord. In the event any or all
Tenant’s fixtures, furnishings, equipment, and othersonal property shall be assessed and taxédLaitdlords real property, Tenant st
pay to Landlord Tenarg’share of such taxes within ten (10) days aftbvety to Tenant by Landlord of a statement in imgtsetting forth th
amount of such taxes applicable to Tenant’s prgpert

17.2 The demised property herein may be subjeatdpecial assessment levied by the City of Redvesogart of an Improveme
District.

ARTICLE 18.
ASSIGNMENT AND SUBLETTING

18.1 Tenant shall not, without the prior writtemsent of Landlord, which consent shall not be uswaably withheld, condition:
or delayed (except that Landlord shall in no evmnbbligated to consent to an encumbrance of thisé or any transfer by operation of [:
(a) assign, convey, mortgage or otherwise trartkisrLease or any interest hereunder, or subldes@&temises, or any part thereof, whe
voluntarily or by operation of law; or (b) permitet use of the Premises or any part thereof by angop other than Tenant and its employ
Any such transfer, sublease or use described iprbeeding sentence (a “Transfegdcurring without the prior written consent of Léordl
shall, at Landlord’s option, be void and of no effd_andlord’s consent to any Transfer shall natstibute a waiver of Landlord’right tc
withhold its consent to any future Transfer. Lamdlmay require as a condition to its consent to asgignment of this Lease that the assi
execute an instrument in which such assignee asstimeremaining obligations of Tenant hereundeoyipled that the acceptance of
assignment of this Lease by the applicable assigha# automatically constitute the assumption bghsassignee of all of the remain
obligations of Tenant that accrue following suckigisment. The voluntary or other surrender of tléase by Tenant or a mutual cancelle
hereof shall not work a merger and shall, at thiéoopof Landlord, terminate all or any existing fdse or may, at the option of Landl
operate as an assignment to Landlord of Tenartesdst in any or all such subleases.

18.2 For purposes of this Lease, the term “Trahsfeall also include (i) if a Tenant is a partnersbripimited liability company, tt
withdrawal or change, voluntary, involuntary or bgeration of law, of fifty percent (50%) or more thie partners, members or mana
thereof, or transfer of twentjve percent (25%) or more of partnership or mersbigr interests therein within a twelve (12) monéripd, o
the dissolution of the partnership or the limit@bility company without immediate reconstitutidreteof, and (ii) if Tenant is a corporat
whose stock is not publicly held and not tradedtigh an exchange or over the counter or any other bf entity, (A) the dissolution, merg
consolidation or other reorganization of Tenant, shle or other transfer of more than an aggrexfdifty percent (50%) of the voting shares
other interests of or in Tenant (other than to idia family members by reason of gift or deathjhin a twelve (12) month period, or (B)"
sale,
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mortgage, hypothecation or pledge of more thanggmemate of fifty percent (50%) of the value of theencumbered assets of Tenant witt
twelve (12) month period.

18.3 If Tenant desires the consent of Landlord Twamsfer, Tenant shall submit to Landlord, atti¢hsty (30) business days pr
to the proposed effective date of the Transferrittem notice (the “Transfer NoticeWhich includes (a) the name of the proposed subdee
assignee, (b) the nature of the proposed sublesse@’ssignes’business, (c) the terms and provisions of thpgsed sublease or assignm
and (d) current financial statements and infornrmatia the proposed sublessee or assignee. Upomptetehe Transfer Notice, Landlord n
request additional information concerning the Tfan®r the proposed sublessee or assignee (theitiwal Information”). Subject t
Landlord’s rights under Section 18.@ andlord shall not unreasonably withhold, comditor delay its consent to any assignment or saé
(excluding an encumbrance or transfer by operagfdaw), which consent or lack thereof shall bevided within thirty (30) business days
receipt of Tenang Transfer Notice; provided, however, Tenant heratpees that it shall be a reasonable basis fodlbesh to withhold it
consent if Landlord has not received the Additidn&rmation requested by Landlord. Without limgiany other reasonable basis for Lanc
to withhold its consent to the proposed Transfandlord and Tenant agree that for purposes ofLdse and any Applicable Law, Landl
shall not be deemed to have unreasonably withielkcbinsent if, in the judgment of Landlord: (i) tih@nsferee is of a character or engagec
business which is not in keeping with the standardsriteria used by Landlord in leasing the Prgjec the general character or quality of
Project; (ii) the financial condition of the trapsée is such that it may not be able to perfornolifggations in connection with this Lease
otherwise does not satisfy Landlosdstandards for financial standing with respedeit@mnts under direct leases of comparable econsepjoe)
(iii) the transferee, or any person or entity whittectly or indirectly controls, is controlled bgr is under common control with, the transfe
is a tenant of or negotiating for space in the &pccupies space in the Project or has negotiithdLandlord within the preceding nint
(90) days (or is currently negotiating with Landiprto lease space in the Project, (iv) the traesfdras the power of eminent domain,
governmental agency or an agency or subdivisiamfofeign government; (v) an Event of Default byhdet has occurred and is uncured a
time Tenant delivers the Transfer Notice to Landiidivi) in the judgment of Landlord, such a Tramsfeould violate any term, conditic
covenant, or agreement of Landlord involving thej&€ut or any other tenastlease within it or would give an occupant of Ereject a right t
cancel or modify its lease; (vii) [intentionally @ted]; (viii) in Landlord’s judgment, the use of the Premises by the propiwaadferee wou
not be comparable to the types of office use bymwthnants in the Project, would entail any alterst which would lessen the value of
tenant improvements in the Premises, would resulinore than a reasonable density of occupants quears foot of the Premises, wo
increase the burden on elevators or other Buildysiems or equipment over the burden thereon twitihre proposed Transfer, would req
increased services by Landlord or would require @igrations to the Project to comply with appliealaws; (ix) the transferee intends to
the space for purposes which are not permitted ruthile Lease; (x) the terms of the proposed Transtaild allow the transferee to exercis
right of renewal, right of expansion, right of fisffer, or other similar right held by Tenant (@il allow the transferee to occupy space lei
by Tenant pursuant to any such right); (xi) thepmsed Transfer would result in more than threeeadds per each full floor of the Prem
being in effect at any one time during the Term{xii) any ground lessor or mortgagee whose congestich Transfer is required fails to
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consent thereto. Tenant hereby waives any riglienminate the Lease as a remedy for Landlord wrdhgivithholding its consent to a
Transfer.

18.4 Landlord and Tenant agree that, in the evérmng approved assignment or subletting, the rigtitany such assignee
sublessee of Tenant herein shall be subject tof dlle terms, conditions, and provisions of this&e, including, without limitation, restricti
on use, assignment, and subletting and the covénguaty Rent. Landlord may collect the rent owingtlie assignee or sublessee directly 1
such assignee or sublessee and apply the amowstllsoted to the Rent herein reserved. No suchemn® or recognition of any stL
assignment or subletting shall constitute a relediseenant or any guarantor of Tenanpgerformance hereunder from further performanc
Tenant or such guarantor of covenants undertakdie tperformed by Tenant herein. Tenant and any guahantor shall remain liable &
responsible for all Rent and other obligations memposed upon Tenant, and Landlord may condiiisrconsent to any Transfer upon
receipt of a written reaffirmation from each suakaantor in a form acceptable to Landlord (whichlishot be construed to imply that
occurrence of a Transfer without such a reaffirorativould operate to release any guarantor). Corsenandlord to a particular assignmi
sublease, or other transaction shall not be deenmhsent to any other or subsequent transacticemy case where Tenant desires to as
sublease or enter into any related or similar &atien, whether or not Landlord consents to suaigasment, sublease, or other transac
Tenant shall pay any reasonable attorndgs's incurred by Landlord in connection with sudsignment, sublease or other transac
including, without limitation, fees incurred in fiewing documents relating to, or evidencing, sadignment, sublease, or other transac
provided that those costs shall not exceed $1,800ith respect to any single Transfer so long asafie and the proposed transferee ext
Landlord’s standard form of consent document without netiotiaAll documents utilized by Tenant to eviderasgy subletting or assignmi
for which Landlords consent has been requested and is required kereshall be subject to prior approval (not taubeesasonably withhel
conditioned or delayed) by Landlord or its attorney

18.5 Tenant shall be bound and obligated to paylload a portion of any sums or economic considenagiayable to Tenant by ¢
sublessee, assignee, licensee, or other transfertén ten (10) days following receipt thereof Bynant from such sublessee, assic
licensee, or other transferee, as the case miglastiellows:

(@) In the case of an assignment, fifty percen@4p0f any sums or other economic considerationivedeby Tenant as
result of such assignment shall be paid to Landédtelr first deducting the unamortized cost of oeable leasehold improvements
for by Tenant in connection with such assignmemt sgasonable cost of any real estate commissiansrad by Tenant in connecti
with such assignment.

(b) In the case of a subletting, fifty percent (503%any sums or economic consideration receiveddryant as a result of st
subletting shall be paid to Landlord after firsddeting (i) the Rent due hereunder prorated teecefonly Rent allocable to the sul
portion of the Premises, (ii) the reasonable cégenant improvements made to the sublet portiothef Premises by Tenant for
specific benefit of the sublessee, which shallibertized over the term of the sublease, and
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(iii) the reasonable cost of any real estate cominnissincurred by Tenant in connection with suchlsting, which shall be amortiz
over the term of the sublease.

(c) Tenant shall provide Landlord with a detailéatsment setting forth any sums or economic conaibe Tenant either h
or will derive from such Transfer, the deductiomsmitted under (a) and (b) of this Section 18ahd the calculation of the amounts
Landlord under this Section 18.%n addition, Landlord or its representative stmale the right at all reasonable times to audititbok:
and records of Tenant with respect to the calauatif the Transfer profits. If such inspection ragethat the amount paid to Landl
was incorrect, then within ten (10) days of Tenaunéceipt of the results of such audit, Tenantlgis} Landlord the deficiency and-
cost of Landlord’s audit.

18.6 If this Lease is assigned to any person aétygmirsuant to the provisions of the Bankruptcyd€ol1 U.S.C. Section 101 et ¢
or any successor or substitute therefor (the “Baicy Code”),any and all monies or other consideration payabletfeerwise to be deliver
in connection with such assignment shall be paidedivered to Landlord, shall be and remain thdwesiee property of Landlord, and shall
constitute property of Tenant or of the estate @idnt within the meaning of the Bankruptcy Codey BAuch monies or other consideration
paid or delivered to Landlord shall be held in tfies the benefit of Landlord and shall be prompibid or delivered to Landlord. Any persot
entity to whom this Lease is so assigned shalldssrebd, without further act or deed, to have assuatierf the remaining obligations arisi
under this Lease as of the date of such assignmemt.such assignee shall, upon demand thereforcutseand deliver to Landlord
instrument confirming such assumption.

18.7 Landlord shall have the following option witlspect to any assignment of this Lease or a ThiiggeSublease (as defin
below) proposed by Tenant:

(a) Notwithstanding any other provision of this idleé, Landlord has the option, by written noticeTtenant (the Recaptur
Notice”) within thirty (30) days after receiving any Transiéotice to recapture the space covered by thegsexh sublease or the en
Premises in the case of an assignment (the “SuBjeate”)by terminating this Lease for the Subject Spactaking an assignment o
sublease of the Subject Space from Tenant. A tirRelgapture Notice terminates this Lease with radpete Subject Space, effective
of the date specified in the Transfer Notice. Aftach termination, Landlord may (but shall not bégated to) enter into a lease with
party to the sublease or assignment proposed bwprfeds used herein, “Triggering Sublettingieans subleasing of fifty perc
(50%) or more of the Premises, either in a singledaction or, in the aggregate, following a seokefansactions, for a term or tet
expiring during the last year of the Term.

(b) To determine the new Base Rent under this Leatiee event Landlord recaptures the Subject Spaiteut terminatin
this Lease, the original Base Rent under the Leha#t be multiplied by a fraction, the numeratomdfich is the rentable square fee
the Premises retained by Tenant after Land®rdtapture and the denominator of which is tha tentable square feet in the Premr
before Landlord’s
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recapture. The Additional Rent, to the extent ihas calculated on the basis of the rentable sgdeet within the Premises, shall
reduced to reflect Tenant's proportionate sharedbam the rentable square feet of the Premisemeetdy Tenant after Landlol’
recapture. This Lease as so amended shall corttieveafter in full force and effect. Either partayrequire a written confirmation of 1
amendments to this Lease necessitated by Landloedapture of the Subject Space. If Landlord recap the Subject Space, Land|
shall, at Landlords sole expense, construct any partitions requoesgiregate the Subject Space from the remainieigiBes retained |
Tenant. Tenant shall, however, pay for paintingyetimg or otherwise decorating the surfaces of gh#itions facing the remaini
Premises retained by Tenant.

18.8 Notwithstanding anything to the contrary cored in this_Article 18 Tenant may assign this Lease or sublet the Pe=
without the need for LandlorsI'prior consent if such assignment or sublease (8)tany parent, subsidiary or affiliate businessity which th
initially named Tenant controls, is controlled byi® under common control with (each, an “Affiligteor (y) any entity which acquires all
substantially all of the ownership interests in di@nor assets of Tenant, or which merges with Tefsurch transferee contemplated in (x)
(y) and meeting the requirements of this Sectio® b&ing a “Permitted Transfereelihd the transactions contemplated in (x) and (d
meeting the requirements of this Section k&g “Permitted Transfers”irovided that: (i) at least thirty (30) days priorsuch assignment
sublease, Tenant delivers to Landlord the finansfalements or other financial and background mmé&ion of the assignee or sublesse
required for other transfers; (ii) if the transferan assignment, the assignee assumes, in fellbliigations of Tenant under this Lease (ol
sublease, the sublessee of a portion of the Premisterm assumes, in full, the obligations of Tenaith respect to such portion); (jii) 1
proposed Permitted Transferee meets the Net Wadntleshold (as defined below); (iv) Tenant remainiy fliable under this Lease; a
(v) unless Landlord consents to the same, the tiseeoPremises set forth herein remains unchangedised herein, the terniNét Wortt
Threshold"shall mean the proposed Permitted Transferee teamible net worth equal to or greater than (xj t4fa enant immediately prior
such transaction, and (y) that of the originallyneal Tenant as of December 31 of the year priohé¢oQommencement Date (determine
accordance with generally accepted accounting iptess consistently applied and excluding from tletedmination of total assets all as
which would be classified as intangible assets ugdeaerally accepted accounting principles, inaigdiwithout limitation, goodwill, license
trademarks, trade names, copyrights and franchises) as evidenced by financial statements audijed certified public accounting fii
reasonably acceptable to Landlord. As used in ghigtion, “control” (including, with its correlativeneanings, “controlled by” andutide
common control with”shall mean possession, directly or indirectly, @fvpr to direct or cause the direction of manageroepblicies throug
ownership of at least fiftpne (51%) of the securities or partnership or othenership interests of the entity subject to aantin addition
Landlord’s consent shall not be required with respect te ififusion of additional equity capital in Tenamtam initial public offering of equii
securities of Tenant under the Securities Act &3L%s amended, which results in Tenastbck being traded on a national securities exgpé
including, but not limited to, the NYSE, the NASDA®ock Market or the NASDAQ Small Cap Market Systemany sale of such equ
securities on such national securities exchangash(a “Permitted Stock TransferNotwithstanding anything to the contrary set faritthis
Article 18, the provisions of Sections
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18.1through_18.hereof shall not be applicable to Permitted Tramssfeermitted Transferees, or Permitted Stock Teasis

ARTICLE 19.
DAMAGE OR DESTRUCTION

19.1 If the Premises or Building should be damagyediestroyed by fire or other casualty, Tenantlghiaé immediate written notit
to Landlord. If the Premises or any common areah@Building or Project serving or providing accés the Premises shall be damaged b
or other casualty, Landlord shall promptly and géifitly, subject to reasonable delays for insuraadjeistment or other matters bey
Landlord’s reasonable control, and subject to #ileo terms of this Article 19 restore the base, shell, and core of the Prenaisdssuc
common areas. Such restoration shall be to sultgrihe same condition of the base, shell, an® @d the Premises and common areas
to the casualty, except for modifications requibgdzoning and building codes and other laws orhgyholder of a mortgage on the Projec
the lessor of a ground or underlying lease witlpees to the Project and/or the Building, or anyeotmodifications to the common ar
deemed desirable by Landlord, provided access d¢oPitemises and any common restrooms serving thmiste shall not be materie
impaired. Landlord shall not be liable for any ingenience or annoyance to Tenant or its visitarsnjory to Tenants business resulting
any way from such damage or the repair thereofyigenl however, that if such fire or other casuahall have damaged the Premise
common areas necessary to Termmttcupancy, and if such damage is not the re$uheonegligence or willful misconduct of Tenan
Tenant's employees, contractors, licensees, otdesj Landlord shall allow Tenant a proportiondtatement of Base Rent and Tenar8har
of Operating Expenses and Tenarfax Share of Taxes to the extent Landlord is oeised from the proceeds of rental interruptiomiiasce
purchased by Landlord as part of Operating Expertiging the time and to the extent the Premisesuafit for occupancy for the purpo
permitted under this Lease, and not occupied byiieas a result thereof.

19.2 Notwithstanding the terms of Section 16flthis Lease, Landlord may elect not to rebuildi/an restore the Premises,
Building and/or any other portion of the Real Pmpand instead terminate this Lease by notifyimgdnt in writing of such termination witt
sixty (60) days after the date of Landlord’s disexgvof such damage (the “Damage Discovery Dagith notice to include a termination ¢
giving Tenant ninety (90) days to vacate the Premibut Landlord may so elect only if the Buildsitall be damaged by fire or other cast
or cause, whether or not the Premises are affeatatl,one or more of the following conditions is g@et: (i) repairs cannot reasonably
completed within one hundred eighty (180) dayshef Damage Discovery Date (when such repairs are mwa@tiout the payment of overtit
or other premiums); (ii) the holder of any mortgagethe Project or ground or underlying lessor withpect to the Project and/or the Builc
shall require that the insurance proceeds or anyopothereof be used to retire the mortgage dabshall terminate the ground or underly
lease, as the case may be; or (iii) the damagetifully covered (except for deductible amountsha case of a casualty other than earthg
or flood) by Landlords insurance policies. In addition, if the Premiseshe Building is destroyed or damaged to any tsuitisl extent durin
the last twelve (12) months of the Term, then nttstanding anything contained in this Article 1%enant and Landlord shall each have
option to terminate this Lease by giving writtertice to the other of the exercise of such option
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within thirty (30) days after the Damage DiscovBagte, in which event this Lease shall cease amaitete as of the date of such notice. L
any such termination of this Lease pursuant to$kistion 19.2 Tenant shall pay the Base Rent and Additionalt Reoperly apportioned up
such date of termination, and both parties here&dl thereafter be freed and discharged of alhtriobligations hereunder, except as proy
for in provisions of this Lease which by their tarsurvive the expiration or earlier terminatiortted Term.

19.3 If there is an occurrence of any damage toPtleenises that does not result in the terminatiothis Lease pursuant to t
Article 19 , then upon notice (the “Landlord Repair Noticéd) Tenant from Landlord, Tenant shall assign todlard (or to any par
designated by Landlord) all insurance proceedslgay@ Tenant under Tenant's insurance requireceu@ctions 13.2(e)(ignd (i) abowve
with respect to any improvements in the Premisgsired to be insured by Tenant hereunder (exclugiogeeds for Tenarst’Property), ar
Landlord shall repair any injury or damage to tlendnt Improvements, alterations and the Origingrbmements installed in the Premises
shall return such Tenant Improvements, alterataoms Original Improvements to their original conalitj provided that if the cost of such re|
by Landlord exceeds the sum of (A) amount of insaegproceeds received by Landlord from Tersmisurance carrier, as assigned by Te
plus (B) any insurance proceeds received by Laddith respect to such Tenant Improvements, altaratand Original Improvements
being acknowledged and agreed that Tesanurance as to the Tenant Improvements, Altaratand Original Improvements is priman
nature and Landlord’insurance, if any, with respect to same is semgnic nature), the cost of such repairs shalldid py Tenant to Landlo
prior to Landlord’s commencement of repair of tla@nége. In the event that Landlord does not detiverl_andlord Repair Notice within forty-
five (45) days following the Damage Discovery Dafenant shall, at its sole cost and expense, repgirinjury or damage to the Ten
Improvements, alterations, and the Original Improeats installed in the Premises and shall retuch Jignant Improvements, alterations,
Original Improvements to their original conditidvhether or not Landlord delivers a Landlord Repdtice, prior to the commencemen
construction, Tenant shall submit to Landlord, Eandlord’s review and approval, all plans, specificationd amrking drawings relatir
thereto, and Landlord shall select the contradtoperform such improvement work.

19.4 In the event this Lease is terminated in atauce with the terms of this Article 19enant shall assign to Landlord (or to
party designated by Landlord) all insurance prosge/able to Tenant under Tenant’s insurance redjuinder Sections 13.2(e)(@hd_iii) .

19.5 The provisions of this Lease, including thidide 19, constitute an express agreement between LandloddTenant wit
respect to damage to, or destruction of, all or poyion of the Premises or the Project, and aatutt or regulation of the State of Califor
including without limitation Sections 1932(2) an83B(4) of the California Civil Code, with respect any rights or obligations concern
damage or destruction in the absence of an expgFsement between the parties (and any other estatuegulation now or hereafter in efi
with respect to such rights or obligations), slm@le no application to this Lease or to any danmaggestruction to all or any portion of
Premises or the Project.
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ARTICLE 20.
CONDEMNATION

20.1 Total Condemnationlf all of the Premises is condemned by eminemhaio, inversely condemned or sold under thre
condemnation for any public or quasi-public useparpose (“Condemned”this Lease shall terminate as of the earlier of dage th
condemning authority takes title to or possessiahe Premises, and Rent shall be adjusted todteaf termination.

20.2 Partial Condemnationlf any portion of the Premises or Building is demned and such partial condemnation mate
impairs Tenant's ability to use the Premises fondrg’s business as reasonably determined by Landlonmgloed shall have the option
Landlord’s sole and absolute discretion of either (i) refiogaTenant to comparable space within the Projgaiyided, that Tenant, in its s
and absolute discretion, shall consent to suchcagilon or (ii) terminate this Lease as of the eartif the date title vests in the condem!
authority or as of the date an order of immediaiespssion is issued and Rent shall be adjusteldetalate of termination. If such par
condemnation does not materially impair Tenaathility to use the Premises for the businessesfant, Landlord shall promptly restore
Premises to the extent of any condemnation procesasered by Landlord, excluding the portion tleétest in such condemnation, and
Lease shall continue in full force and effect exdbpt after the date of such title vesting or omfemmediate possession Rent shall be adiji
as reasonably determined by Landlord. Tenant flaak the right to terminate this Lease in the etieait any partial condemnation results
decrease in the square footage of the Premisesoby tihan 5,000 rentable square feet and, as & theutof, are no longer reasonably suit
for Tenant's operations.

20.3 Award. If the Premises are wholly or partially condemnkedndlord shall be entitled to the entire awarddp@r suct
condemnation, and Tenant waives any claim to amygfahe award from Landlord or the condemninghauty; provided, however, Ten:
shall have the right to recover from the condemranthority such compensation as may be separateydad to Tenant in connection w
costs in removing Tenaistmerchandise, furniture, fixtures, leasehold impments and equipment to a new location. No condéomof an'
kind shall be construed to constitute an actuatarstructive eviction of Tenant or a breach of a&xpress or implied covenant of qt
enjoyment. Tenant hereby waives the effect of 8astill265.120 and 1265.130 of the California Cod&iwif Procedure.

20.4 Temporary Condemnationn the event of a temporary condemnation notreditey beyond the Term, this Lease shall rei
in effect, Tenant shall continue to pay Rent andafg shall receive any award made for such condgomaxcept damages to any
Landlord’s property. If a temporary condemnation is for dqeewhich extends beyond the Term, this Leasel $hahinate as of the date
initial occupancy by the condemning authority angt auch award shall be distributed in accordandk thie preceding section. If a tempol
condemnation remains in effect at the expirationearlier termination of this Lease, Tenant shal pandlord the reasonable cost
performing any obligations required of Tenant witspect to the surrender of the Premises.
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ARTICLE 21.
HOLD HARMLESS

21.1 Tenant agrees to defend, with counsel appriwetlandlord, all actions against Landlord, any rbem partner, truste
stockholder, officer, director, employee, or beciafy of Landlord (collectively, “Landlord Partigs"holders of mortgages secured by
Premises or the Project and any other party haatmigpterest therein (collectively with Landlord #es, the “Indemnified PartiesWith respec
to, and to pay, protect, indemnify, and save hasml¢o the extent permitted by law, all Indemnifiedrties from and against, any anc
liabilities, losses, damages, costs, expensesuflimy reasonable attorneyfges and expenses), causes of action, suits, ¢laiemands, «
judgments of any nature to which any IndemnifiedtyP& subject because of its estate or intereshénPremises or the Project arising f
(a) injury to or death of any person, or damagerttoss of property (x) on the Premises, or (y}tloa Project, adjoining sidewalks, street
ways, if connected with the use, condition, or @ancy of the Premises and resulting from the negtg or willful misconduct of Tena
except in the case of both (x) and (y) to the extiérany, caused by the gross negligence or wiltfiisconduct of Landlord or its employe
contractors or agents, (b) any violation of this&e by or attributable to Tenant, or (c) subje@dotion 13.4 any act, fault, omission, or otl
misconduct of Tenant or its agents, contractocgnkees, sublessees, or invitees. Tenant agraesetand occupy the Premises and ¢
facilities of the Project at its own risk, and Heyeeleases the Indemnified Parties from any ahdiaims for any damage or injury, excep
the extent caused by the gross negligence or Wwitifsconduct of Landlord or such Indemnified Pattythe fullest extent permitted by law.

21.2 Tenant agrees that Landlord shall not be resple or liable to Tenant, its agents, employeesnvitees for fatal or nofatal
bodily injury or property damage occasioned bydhts or omissions of any other tenant, or suchrddmants agents, employees, licensee
invitees, of the Project. Landlord shall not bdléato Tenant for losses due to theft, burglaryjdamages done by persons on the Project.

ARTICLE 22.
DEFAULT BY TENANT

22.1 The term “Event of Default” refers to the ogemce of any one (1) or more of the following:

(a) Failure of Tenant to pay when due any sum reduio be paid hereunder (the “Monetary Defaultithin five (5) days c
receipt of written notice from Landlord; providdthwever, that after the first failure to pay anynsrequired to be paid hereunder in
calendar year, in the event that Tenant fails arsgdime to pay when due any sum required to be pareunder during such caler
year, such failure shall be deemed to automaticadiystitute a Monetary Default without any obligation Landlord to provide a
additional written notice, and provided furthertti@nant acknowledges that any such written nqifceided hereunder shall be in |
of, and not in addition to, any notice to pay rentuit pursuant to any applicable statutes;
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(b) Failure of Tenant, after fifteen (15) days venit notice thereof, to perform any of Tenantbligations, covenants,
agreements except a Monetary Default, providedifithe cure of any such failure is not reasonahigceptible of performance witl
such fifteen (15) day period, then an Event of Dkfaf Tenant shall not be deemed to have occustetbng as Tenant has prom
commenced and thereafter diligently prosecutes sughto completion and completes that cure witlirety (90) days;

(c) Tenant, or any guarantor of Tenant's obligaiander this Lease (the “Guarantodymits in writing that it cannot meet
obligations as they become due; or is declaredviesbaccording to any law; or assignment of Telsant Guarantos property is mac
for the benefit of creditors; or a receiver or tegsis appointed for Tenant or Guarantor or itsperty; or the interest of Tenant
Guarantor under this Lease is levied on under di@tor other legal process; or any petition iediby or against Tenant or Guarantc
declare Tenant bankrupt or to delay, reduce, orifjoienant’s debts or obligations; or any petition filed ohet action taken
reorganize or modify Tenant's or Guaransocapital structure if Tenant is a corporation threo entity. Any such levy, execution, le
process, or petition filed against Tenant or Guamashall not constitute a breach of this Leasevigied Tenant or Guarantor st
vigorously contest the same by appropriate procgsdand shall remove or vacate the same withinyni@®) days from the date of
creation, service, or filing;

(d) The abandonment of the Premises by Tenant, hwikitall mean that Tenant has vacated the Premizegef
(10) consecutive days, whether or not Tenant ildmetary Default and such abandonment has impéiaed|iord’s insurance covera
for the Premises or the Building;

(e) The discovery by Landlord that any financiatsinent given by Tenant or any of its assignedstiesants, successors-in-
interest, or Guarantors was materially false; or

(f) If Tenant or any Guarantor shall die, ceasexist as a corporation or partnership, or be otlserdissolved or liquidated
become insolvent, or shall make a transfer in frafucteditors.

22.2 In the event of any Event of Default by Tepdmndlord, at its option, may pursue one or mdr¢he following remedie
without notice or demand in addition to all othigthts and remedies provided for at law or in equity

(a) Landlord may continue this Lease in full foared effect, and this Lease shall continue in fotcé and effect as long
Landlord does not terminate Tenantight to possession, and Landlord shall haveitid to collect Rent when due. Landlord may €
the Premises and relet it, or any part of it, icdtiparties for Tenang’ account, provided that any Rent in excess oRénat due hereunc
shall be payable to Landlord. Tenant shall be déiabhmediately to Landlord for all costs Landlorctums in reletting the Premis
including, without limitation, brokerstommissions, expenses of cleaning and redecordtm&remises required by the reletting and
costs. Reletting
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may be for a period shorter or longer than the reimg Term of this Lease. Tenant shall pay to Landlithe Rent and other sums
under this Lease on the dates the Rent is duethesRent and other sums Landlord receives fromrafstting. No act by Landlo
allowed by this Section 22.2(ahall terminate this Lease unless Landlord notifieeant in writing that Landlord elects to term#tis
Lease.

“The lessor has the remedy described in Civil Cod&ection 1951.4 (lessor may continue the lease irfeet after lessees
breach and abandonment and recover rent as it becags due, if lessee has the right to sublet or assigubject only tc
reasonable limitations).”

(b) Landlord may terminate Tenastiight to possession of the Premises at any tiyngiling written notice to that effect. |
act by Landlord other than giving written noticeTtenant shall terminate this Lease. Acts of maiatee, efforts to relet the Premise
the appointment of a receiver on Landlord’s initiatto protect Landlord interest under this Lease shall not constituiermination o
Tenants right to possession. On termination, Landlordlishave the right to remove all personal properfyTenant and store it
Tenants cost and to recover from Tenant as damagesig(ijvorth at the time of award of unpaid Rent arfiteosums due and paya
which had been earned at the time of terminatidus fii) the worth at the time of award of the ambby which the unpaid Rent &
other sums due and payable which would have begabfmafter termination until the time of award eads the amount of the Rent |
that Tenant proves could have been reasonably edpjus (iii) the worth at the time of award oétAamount by which the unpaid R
and other sums due and payable for the balandeoférm after the time of award exceeds the amafutiie Rent loss that Tenant pro
could be reasonably avoided; plus (iv) any otheoamh necessary to compensate Landlord for all #terdent proximately caused
Tenant’s failure to perform Tenaatbobligations under this Lease, or which, in theéimary course of things, would be likely to re
therefrom, including, without limitation, any cosis expenses incurred by Landlord: (A) in retakiugsession of the Premises, inclus
reasonable attorney&es and costs therefor; (B) maintaining or prasgrthe Premises for reletting to a new tenantuiiag repairs ¢
alterations to the Premises for the reletting; |6@king commissions; (D) any other costs necessaappropriate to relet the Premis
and (E) at Landlord election, such other amounts in addition to drein of the foregoing as may be permitted frometito time by th
laws of the State of California.

The “worth at the time of award” of the amountsereéd to in_Sections 22.2(b)@nd_22.2(b)(ii)shall be calculated by allowing interest at
lesser of twelve percent (12%) per annum or theimax rate permitted by law, on the unpaid Rent aimétr sums due and payable from
termination date through the date of award. Thertiwat the time of award” of the amount referrednt@ection 22.2(b)(iiishall be calculate
by discounting the amount at the discount ratdnefRederal Reserve Bank of San Francisco at treedfraward, plus one percent (1%). Te
waives redemption or relief from forfeiture undeali@®rnia Code of Civil Procedure Sections 1174 44d9, or under any other presen
future law, if Tenant is evicted or Landlord tak@ssession of the Premises by reason of any Ev&wsfault by Tenant.
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22.3 If Landlord shall exercise any one or morea@i®s hereunder granted or otherwise availabihatl not be deemed to be
acceptance or surrender of the Premises by Tenlaether by agreement or by operation of law; itnslerstood that such surrender ca
effected only by the written agreement of Landlardl Tenant. No alteration of security devices amdemoval or other exercise of domin
by Landlord over the property of Tenant or othershie Premises shall be deemed unauthorized ottitesa conversion, Tenant hert
consenting to the aforesaid exercise of dominiagr Genant’s property within the Premises after Bagnt of Default.

22.4 Each right and remedy provided for in this deeahall be cumulative and shall be in additioevery other right or reme
provided for in this Lease or now or hereafter &g at law or in equity or by statute or otherwigecluding, but not limited to, suits 1
injunctive relief and specific performance. The reige or beginning of the exercise by Landlord mf ane or more of the rights or reme
provided for in this Lease or now or hereafter #xgsat law or in equity, or by statute or othergvighall not preclude the simultaneous or
exercise by Landlord for any or all other rights@medies provided for in this Lease or now or hfteg existing at or in equity or by statute
otherwise. All such rights and remedies shall bes@tered cumulative and naxclusive. All costs incurred by Landlord in contiec with
collecting any Rent or other amounts and damagesgoly Tenant pursuant to the provisions of thiades or to enforce any provision of
Lease, including reasonable attornefegs from the date such matter is turned over tatwrney, whether or not one or more action:
commenced by Landlord, shall also be recoverablednglord from Tenant. If any notice and grace geiequired under subparagraphs 22
(a) or (b) was not previously given, a notice to pay rentoit, or to perform or quit, as the case may beemito Tenant under any stal
authorizing the forfeiture of leases for unlawfdtainer shall also constitute the applicable nofaregrace period purposes required
subparagraphs_22.1(ej (b) . In such case, the applicable grace period undaepasagraphs 22.1(ay (b) and under the unlawful detail
statute shall run concurrently after the one suatutory notice, and the failure of Tenant to ctire default within the greater of the two
such grace periods shall constitute both an unladdtainer and an Event of Default entitling Larrdldo the remedies provided for in t
Lease and/or by said statute.

22.5 If Tenant should fail to make any payment wrecany default hereunder within the time hereimyiged and such failu
constitutes an Event of Default (except in the aaiere if Landlord in good faith believes that antprior to the expiration of any cure pel
under_Section 22.(5 necessary to prevent damage to persons or pyopemwhich case Landlord may act without waitiiog such cure peric
to expire), Landlord, without being under any oatign to do so and without thereby waiving suchad#f may make such payment an
remedy such default for the account of Tenant @mer the Premises for such purpose), and theredmrant shall be obligated and het
agrees to pay Landlord, upon demand, all reasonaists, expenses, and disbursements, plus tennpid@6) overhead cost incurred
Landlord in connection therewith.

22.6 In addition to Landlord’rights set forth above, if Tenant fails to payRent or any other amounts owing hereunder oulk
date thereof more than two (2) times during angmaér year during the Term, then upon the occuerenthe third or any subsequent del
in the payment of monies during said calendar yleamdlord, at its sole
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option, shall have the right to require that Tepasta condition precedent to curing such defpaly,to Landlord, in check or money orde!
advance, the Rent and Landl@dstimate of all other amounts which will beconue énd owing hereunder by Tenant for a period @
(2) months following said cure. All such amountsalstbe paid by Tenant within thirty (30) days aftestice from Landlord demanding -
same. All monies so paid shall be retained by Lamiliwithout interest, for the balance of the Teand any extension thereof, and sha
applied by Landlord to the last due amounts owiagetinder by Tenant. If, however, Landl@@stimate of the Rent and other amount
which Tenant is responsible hereunder are inaceuvaben such error is discovered, Landlord shajl fgaTenant, or Tenant shall pay
Landlord, within thirty (30) days after written ce thereof, the excess or deficiency, as the oze be, which is required to reconcile
amount on deposit with Landlord with the actual ante for which Tenant is responsible.

22.7 Nothing contained in this Article Zhall limit or prejudice the right of Landlord taqve and obtain as damages in
bankruptcy, insolvency, receivership, reorganizgtar dissolution proceeding, an amount equal ¢onlaximum allowed by any statute or
of law governing such a proceeding and in effe¢chattime when such damages are to be proved, ethetmot such amount be greater, e«
or less than the amounts recoverable, either asaglesnor Rent, referred to in any of the precedingyvipions of this_Article 22.
Notwithstanding anything contained in this Articte the contrary, any such proceeding or action linag bankruptcy, insolvenc
reorganization, arrangement, assignment for theefiteaf creditors, or appointment of a receiver torstee, as set forth above, shal
considered to be an Event of Default only when quclceeding, action, or remedy shall be taken oudint by or against the then holder of
leasehold estate under this Lease.

22.8 Landlord is entitled to accept, receive, ieahor money order, and deposit any payment madeebgnt for any reason
purpose or in any amount whatsoever, and apply tebandlords option to any obligation of Tenant, and such am®shall not constitu
payment of any amount owed, except that to whichdlard has applied them. No endorsement or stateoreany check or letter of Ten
shall be deemed an accord and satisfaction or néoed) for any purpose whatsoever. The acceptanesmysuch check or payment shal
without prejudice to Landlord' rights to recover any and all amounts owed byamemereunder and shall not be deemed to cure sy
default nor prejudice Landlord’s rights to pursugy ather available remedy, Landlosdacceptance of partial payment of Rent doe:
constitute a waiver of any rights, including withdimitation any right Landlord may have to recoparssession of the Premises.

22.9 In the event that Tenastlight of possession of the Premises is terminptent to the end of the initial Term by reasonao
Event of Default by Tenant, then immediately upaohstermination, an amount shall be due and payapl€nant to Landlord equal to
unamortized portion as of that date (which amotittrashall be based on an interest rate of elevanegnt (11%) per annum) of the sun
(a) the cost of Landlord’s Work (if any), (b) thdldwance (if any), (c) the value of any free BasnR(.e., the Base Rent stated in this Le
to be abated as an inducement to Tesasttering into this Lease) enjoyed as of that bat€enant, and (d) the amount of all commissicaig
by Landlord in order to procure this Lease.
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22.10 Tenant waives the right to terminate thisseean Landlord’s default under this Lease. Tenastle remedy on Landlorgl’
default is an action for damages or injunctive ecldratory relief. Landlord’ failure to perform any of its obligations undbistLease she
constitute a default by Landlord under this Ledshe failure continues for thirty (30) days afteritten notice of the failure from Tenant
Landlord. If the required performance cannot be mleted within thirty (30) days, Landloifailure to perform shall constitute a default e
the Lease unless Landlord undertakes to cure theeavithin thirty (30) days and diligently andminuously attempts to complete this cur
soon as reasonably possible. All obligations ohgzarty hereunder shall be construed as covenaottspnditions.

ARTICLE 23.
[INTENTIONALLY OMITTED]

ARTICLE 24.
[INTENTIONALLY OMITTED]

ARTICLE 25.
ATTORNEYS' FEES

25.1 All costs and expenses, including reasonatitenays’ fees (whether or not legal proceedings are instifytinvolved i
collecting rents, enforcing the obligations of Tehar protecting the rights or interests of Lamdlander this Lease, whether or not an acti
filed, including without limitation the cost andgense of instituting and prosecuting legal proaagslor recovering possession of the Prer
after default by Tenant or upon expiration or sadeemination of this Lease, shall be due and pkeyblp Tenant on demand, as Additic
Rent. In addition, and notwithstanding the foregpitf either party hereto shall file any actionlwing any proceeding against the other |
arising out of this Lease or for the declaratioran§ rights hereunder, the prevailing party in saction shall be entitled to recover from
other party all costs and expenses, including regtse attorneysees incurred by the prevailing party, as deterchiog the trier of fact in sut
legal proceeding. For purposes of this provisibe, terms “attorneys’ fees” or “attorneys’ fees &odts,” or “costs and expensediall mea
the fees and expenses of legal counsel (includitgrmal counsel and iheuse counsel) of the parties hereto, which inclpdating
photocopying, duplicating, mail, overnight mail, $senger, court filing fees, costs of discovery, &ebs billed for law clerks, paraleg:
investigators and other persons not admitted td#rdfor performing services under the supervisind direction of an attorney. For purpc
of determining inhouse counsel fees, the same shall be consideréiibss fees normally applicable to a partner i firm with like
experience in such field. In addition, the prevajlparty shall be entitled to recover reasonaliteratys’fees and costs incurred in enforc
any judgment arising from a suit or proceeding urttiés Lease, including without limitation pgstdgment motions, contempt proceedil
garnishment, levy and debtor and third party exatmns, discovery and bankruptcy litigation, withaagard to schedule or rule of cc
purporting to restrict such award. This post-judgtreavard of attorneydees and costs provision shall be severable froyroéimer provision ¢
this Lease and shall survive any judgment/awardswech suit or arbitration and is not to be deemedgetk into the judgment/award
terminated with the Lease.
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ARTICLE 26.
NON-WAIVER

26.1 Neither acceptance of any payment by Landiom Tenant nor, failure by Landlord to complainasfy action, noraction, o
default of Tenant shall constitute a waiver of afiyandlord’s rights hereunder. Time is of the essence withereisto the performance of ev
obligation of each party under this Lease in whiahe of performance is a factor. Waiver by eithartp of any right or remedy arising
connection with any default of the other party kimalt constitute a waiver of such right or remedyaay other right or remedy arising
connection with either a subsequent default ostrae obligation or any other default. No rightemedy of either party hereunder or cover
duty, or obligation of any party hereunder shalldeemed waived by the other party unless such wéaa writing, signed by the other ps
or the other party’s duly authorized agent.

ARTICLE 27.
RULES AND REGULATIONS

27.1 Such reasonable rules and regulations apptgiad] lessees in the Project for the safety, ,cane cleanliness of the Project
the preservation of good order thereon are hereaglena part hereof as Exhibit Dand Tenant agrees to comply with all such ruled
regulations. Landlord shall have the right at afteés to change such rules and regulations or tondntleem in any reasonable and nor
discriminatory manner as may be deemed advisableahglord, all of which changes and amendmentd dleaent by Landlord to Tenant
writing and shall be thereafter carried out andeobsd by Tenant. Landlord shall not have any ligbtb Tenant for any failure of any ott
lessees of the Project to comply with such rulesragulations.

ARTICLE 28.
ASSIGNMENT BY LANDLORD

28.1 Landlord shall have the right to transfer gsign, in whole or in part, all its rights and ghliions hereunder and in the Pren
and the Project. In such event, no liability origation shall accrue or be charged to Landlord witbpect to the period from and after ¢
transfer or assignment and assumption of Landlalligations by the transferee or assignee.

ARTICLE 29.
LIABILITY OF LANDLORD

29.1 It is expressly understood and agreed thaolbigations of Landlord under this Lease shalbbeling upon Landlord and
successors and assigns and any future owner &frtject only with respect to events occurring dgiits and their respective ownership of
Project. In addition, Tenant agrees to look sotely.andlords interest in the Project for recovery of any judginagainst Landlord arising
connection with this Lease, it being agreed théhee Landlord nor any successor or assign of Lamidhor any future owner of the Project,
any partner, shareholder, member, or officer of ahthe foregoing shall ever be personally lialde dny such judgment. The limitations
liability contained in this
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Section 29.1shall inure to the benefit of Landlord’s and thendlrd Parties’present and future partners, beneficiaries, officeirectors
trustees, shareholders, agents and employees haitdréspective partners, heirs, successors angnasdJnder no circumstances shall
present or future partner of Landlord (if Landlasda partnership), or trustee or beneficiary (ihteord or any partner of Landlord is a tru
have any liability for the performance of Landl@ddbligations under this Lease. Notwithstanding aoptrary provision herein, neitt
Landlord nor the Landlord Parties shall be liabteler any circumstances for any indirect or consetigiedamages or any injury or damage
or interference with, Tenamstbusiness, including but not limited to, loss wifis, loss of rents or other revenues, loss d@fifess opportunit
loss of goodwill or loss of use, in each case, haveccurring.

ARTICLE 30.
SUBORDINATION AND ATTORNMENT

30.1 This Lease, at Landlogl’'option, shall be subordinate to any present turéumortgage, ground lease or declaratio
covenants regarding maintenance and use of ang aedained in any portion of the Building, andatty and all advances made under
present or future mortgage and to all renewals,ifications, consolidations, replacements, and esitats of any or all of same. Tenant agr
with respect to any of the foregoing documents, tltadocumentation other than this Lease shalkheired to evidence such subordinatio
any holder of a mortgage shall elect for this Letaske superior to the lien of its mortgage andlgiige written notice thereof to Tenant, tl
this Lease shall automatically be deemed prioutihsnortgage whether this Lease is dated earlitater than the date of said mortgage o
date of recording thereof. Tenant agrees to exesuth documents as may be further required to re@euch subordination or to make
Lease prior to the lien of any mortgage or deettust, as the case may be, and Temsaf#ilure to do so within ten (10) business dayst
written demand and delivery of the applicable doenta shall be an Event of Default. Tenant herebyrra to all successor owners of
Building, whether or not such ownership is acquiasda result of a sale through foreclosure or atiser As of the date of this Lease, thel
no (a) deed of trust or mortgage encumbering tbgBtror (b) ground lease affecting the Building

30.2 Each party shall, at such time or times asother party may request, upon not less than t@pkdsiness daygrior writter
request by the requesting party, sign and delivéhe requesting party a certificate stating whethis Lease is in full force and effect; whet
any amendments or modifications exist; whether ldlonthly Rent has been prepaid and, if so, how mudiether to the knowledge of 1
certifying party there are any defaults hereunded in the circumstance where Landlord is the rstijug party, such other information ¢
agreements as may be reasonably requested, it inéémgled that any such statement delivered putgoahis Article may be relied upon
the requesting party and by any prospective pusshaisall or any portion of the requesting pastynterest herein, or a holder or prospet
holder of any mortgage encumbering the Buildingnarg’s failure to deliver such statement within (@8) days after Landlord’ secon
written request therefor shall constitute an ExariDefault (as that term is defined elsewhere is Liease) and shall conclusively be deem
be an admission by Tenant of the matters set forthe request for an estoppel certificate.
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30.3 Tenant shall deliver to Landlord prior to theecution of this Lease and thereafter at any tipen Landlords reques
Tenants most recently available current audited finansiatements, including a balance sheet and pmofit@ss statement for the most re
prior year (collectively, the “Statementsiyhich Statements shall accurately and completdlgakthe financial condition of Tenant. Landl
shall have the right to deliver the same to anyppsed purchaser of the Building or the Project, tarehy encumbrancer of all or any portio
the Building or the Project, subject to a commédigi@asonable form of confidentiality agreementhwienant.

30.4 Tenant acknowledges that Landlord is relyimgtlee Statements in its determination to enter thie Lease, and Ten:
represents to Landlord, which representation dimlleemed made on the date of this Lease and agdime Commencement Date, tha
material change in the financial condition of Telas reflected in the Statements, has occurrext she date Tenant delivered the Staten
to Landlord. The Statements are represented andhmiad by Tenant to be correct and to accuratetiyfalty reflect Tenans true financie
condition as of the date of submission of any $&tatgs to Landlord.

30.5 As a condition to the subordination_in Secfril of this Lease to its mortgage or deed of trust, futyre mortgagee
beneficiary shall deliver to Tenant a written suhoation and norlisturbance agreement in recordable form acceptabéeich mortgagee
beneficiary in its sole discretion providing thatleng as Tenant performs all of the terms of théase, Tenant’ possession under this Le
shall not be disturbed and Tenant shall not beepbiby the holder of any mortgage or deed of tnusiriy action or proceeding to forecl
thereunder, except where such is necessary fadjational or procedural reasons. Landlord agreasse commercially reasonable effort
obtain a written subordination and ndisturbance agreement from such mortgagee or lméagfiin a form reasonably acceptable to Tel
provided that Tenant shall pay all costs incurrgd_bndlord in obtaining that subordination and rmhisturbance agreementCtmmercially
reasonable effortsdf Landlord shall not require Landlord to incur acgst, expense or liability to obtain such agredmiefeing agreed th
Tenant shall be responsible for any fee or reviestccharged by such mortgagee or beneficiary. Ibadlid failure to obtain a nodisturbance
subordination and attornment agreement for Temaatform reasonably acceptable to Tenant shall haveffect on the rights, obligations
liabilities of Landlord and Tenant or be considetetbe a default by Landlord hereunder.

ARTICLE 31.
HOLDING OVER

31.1 In the event Tenant, or any party claimingamdlenant, retains possession of the Premises thigeExpiration Date |
Termination Date, such possession shall be thattehant at sufferance and an unlawful detainerteNancy or interest shall result from s
possession, and such parties shall be subjectrtediate eviction and removal. Tenant or any suctyshall pay Landlord, as Base Rent
the period of such holdover, a monthly amount etpahne hundred fifty percent (150%) of (a) the 8Rent for the last period prior to the ¢
of such termination plus (b) Additional Rent attiiéible to Operating Expenses and Taxes as prowidadicle 5 of this Lease during the tir
of holdover, together with all other Additional Remd other amounts payable pursuant to the tefrigsolease.
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Such tenancy at sufferance shall be subject toyentber applicable term, covenant and agreemertagwd herein. Tenant shall also be lii
for any and all damages sustained by Landlord essalt of such holdover. Tenant shall vacate tremies and deliver same to Land
immediately upon Tenarst'receipt of notice from Landlord to so vacate. Rant during such holdover period shall be pay#bleandlord ol
demand. Landlord’s acceptance of Rent if and aftrant holds over shall not convert TenartBnancy at sufferance to any other fort
tenancy or result in a renewal or extension offteem of this Lease, unless otherwise specifieddiica from Landlord to Tenant.

ARTICLE 32.
SIGNS

32.1 No sign, symbol, or identifying marks shall jpet upon the Project, the exterior of the Buildimg the halls, elevatol
staircases, entrances, parking areas, or uponoibis dr walls, other than within the Premises, waiiththe prior written approval of Landlo
Should such approval ever be granted, all signkettering shall conform in all respects to the sad/or lettering criteria established
Landlord. Landlord, at Landlord’s sole cost andenge, reserves the right to change the door plaagieandlord deems reasonably desirable.

32.2 Landlord shall, at Tenant's sole cost and egeginstall one line of signage (the “Monumentn@ige”) on the Building
monument sign and at the top of the Building (tBaifding-top Signage”) identifying Tenasthame. The graphics, materials, color, de
lettering, size and specifications of Tenant's Mment Signage and Buildintgp Signage shall be subject to the approval ofdlad and a
applicable governmental authorities and shall confto Landlords approved sign plan for the Building. At the ea&fibn or earlier terminatic
of this Lease or termination of Tenant’s sign righs provided below, Landlord shall, at Tensusble cost and expense, cause the Mont
Signage and Buildingpp Signhage to be removed and the area of the memusign and top of the Building affected by therdment Signag
and Building-top Signage, as applicable, to beorest to the condition existing prior to the insatihn of Tenans Monument Signage a
Building-top Signage. The right to Monument Signage Buildingtop Signage is personal to the initially named Teia this Lease and a
Permitted Transferee who is an assignee of Tenantise interest in this Lease. All of Tenantights to install and maintain Monum
Signage on the monument sign and Building-top Sjgnat the top of the Building in accordance witls tBection 32.%hall permanent
terminate upon notice from Landlord following thatel upon which Tenant ceases to occupy at lea8#B3entable square feet within
Building.

32.3 Landlord, at Tenant'’s sole cost and expettedl, grovide Tenant with Building standard lobbydasuite signage.

ARTICLE 33.
HAZARDOUS SUBSTANCES

33.1 Except for Hazardous Material (as defined Wgloontained in products used by Tenant for ordingeaning and offic
purposes in quantities not violative of applicaBlevironmental Requirements, Tenant shall not pewnitause any party to bring ¢
Hazardous Material upon the Premises and/or the&ror transport, store, use, generate, manufctur
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dispose, or release any Hazardous Material onoon the Premises and/or the Project without Landtopdior written consent. Tenant, at
sole cost and expense, shall operate its businetb® iPremises in strict compliance with all Enmirental Requirements (as defined be
and all requirements of this Lease. Tenant shafigete and certify to disclosure statements asastig@d by Landlord from time to time relat
to Tenants transportation, storage, use, generation, matuégor release of Hazardous Materials on the Resnand Tenant shall promg
deliver to Landlord a copy of any notice of viotatirelating to the Premises or the Project of amyitenmental Requirement.

33.2 The term “Environmental Requirements&ans all applicable present and future statuégsilations, ordinances, rules, coi
judgments, permits, authorizations, orders, pdi@e other similar requirements of any governmeatdahority, agency or court regulating
relating to health, safety, or environmental candg on, under, or about the Premises or the emwviemt, including without limitation, tl
following: the Comprehensive Environmental Respotid@mpensation and Liability Act; the Resource @owation and Recovery Act; t
Clean Air Act; the Clean Water Act; the Toxic Substes Control Act and all state and local countésphiereto; all applicable Califort
requirements, including, but not limited to, Seei®5115, 25117, 25122.7, 25140, 25249.8, 252831&4and 25501 of the California He:
and Safety Code and Title 22 of the California Cofi®egulations, Division 4.5, Chapter 11, and pojicies or rules promulgated thereur
as well as any County or City ordinances that nagrate independent of, or in conjunction with, 8tate programs, and any common or
law obligations including, without limitation, nw@ace or trespass, and any other requirements afl@Bof this Lease. The termHazardou
Materials”means and includes any substance, material, waaitatant, or contaminant that is or could be raged under any Environmer
Requirement or that may adversely affect humantheal the environment, including, without limitatioany solid or hazardous wa:
hazardous substance, asbestos, petroleum (inclwlirdge oil or any fraction thereof, natural gasptegtic gas, polychlorinated bipher
(PCBs), and radioactive material). For purposeBrofironmental Requirements, to the extent authdrtzelaw, Tenant is and shall be dee
to be the responsible party, including without timtion, the “owner” and “operator” of Tenant's “fiy” and the “owner” of all Hazardou
Materials brought on the Premises by Tenant, ientsy employees, contractors or invitees, and thetes, byproducts, or residues genera
resulting, or produced therefrom.

33.3 Tenant, at its sole cost and expense, shabhve all Hazardous Materials stored, disposed aftloerwise released by Ten:
its assignees, subtenants, agents, employeesactmmg or invitees onto or from the Premises, ima@ner and to a level satisfactory to Land
in its reasonable discretion, but in no event tevel and in a manner less than that which compligls all Environmental Requirements
does not limit any future uses of the Premisesequire the recording of any deed restriction oliagotegarding the Premises. Tenant ¢
perform such work at any time during the Term of ttease upon written request by Landlord or, indbeence of a specific request
Landlord, before Tenar#t'right to possession of the Premises terminatesmires. If Tenant fails to perform such work \itlthe time perio
specified by Landlord or before Tenantight to possession terminates or expires (whiehé earlier), Landlord may at its discretiond
without waiving any other remedy available undes thease or at law or equity (including without tiation an action to compel Tenani
perform such work), perform such work at TenangistcTenant shall pay all costs
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incurred by Landlord in performing such work withgn (10) days after Landlosirequest therefor. Such work performed by Landisradr
behalf of Tenant and Tenant remains the owner, rgéore operator, transporter, and/or arranger efHlazardous Materials for purpose:
Environmental Requirements. Tenant agrees not t@r émo any agreement with any person, includintheut limitation any governmen
authority, regarding the removal of Hazardous Maletthat have been disposed of or otherwise retkasto or from the Premises without
written approval of Landlord.

33.4 Tenant shall indemnify, defend, and hold Larglharmless from and against any and all lossetu@ing, without limitatior
diminution in value of the Premises or the Projaot loss of rental income from the Project), claimismands, actions, suits, dam:
(including, without limitation, punitive damage®xpenses (including, without limitation, remediati@emoval, repair, corrective action,
cleanup expenses), and costs (including, withauitdtion, actual attorneysfees, consultant fees or expert fees and includivithout
limitation, removal or management of any asbestosight into the Premises or disturbed in breaclthefrequirements of this Article 33
regardless of whether such removal or managemeneigisired by law) which are brought or recoverad@inst, or suffered or incurred
Landlord as a result of any release of Hazardouteihdds or any breach of the requirements undesy griicle 33by Tenant, its agen
employees, contractors, subtenants, assigneesiteds, regardless of whether Tenant had knowlefigeich noncompliance. The obligati
of Tenant under this Article 3shall survive any termination of this Lease.

33.5 Landlord shall have access to, and a riglpetform inspections and tests of, the Premisesterchine Tenan$’ complianc
with Environmental Requirements, its obligationsl@nthis_Article 33 or the environmental condition of the Premisescess shall be grant
to Landlord upon Landlord’ prior notice to Tenant and at such times so asibimize, so far as may be reasonable under ticerostance
any disturbance to Tenant’s operations. Such ingpecand tests shall be conducted at LandtosXpense, unless such inspections or
reveal that Tenant has not complied with any Emritental Requirement, in which case Tenant shafilvarse Landlord for the reasonable
of such inspection and tests. Landlsrdeceipt of or satisfaction with any environmermtséessment in no way waives any rights that Lad
holds against Tenant. Tenant shall promptly ndtéydlord of any communication or report that Tenawatkes to any governmental authc
regarding any possible violation of EnvironmentagRirements or release or threat of release ofHamardous Materials onto or from
Premises. Tenant shall, within five (5) days ofeiptthereof, provide Landlord with a copy of amgcdments or correspondence received
any governmental agency or other party relating pmssible violation of Environmental Requiremeamtglaim or liability associated with t
release or threat of release of any Hazardous Méento or from the Premises. At any time thandlard or its agents are on the Prem
Landlord and its agents shall use their reasonatitets to minimize interference with the conduétT@nants business, and if requestec
Tenant shall be accompanied by a representatiieesént at all times that they are on the Premigesjided that Tenarg' failure to make
Tenant representative available at the time of lats entry into the Premises shall not limit Léord’s or Landlords officers, agent
representatives’ right to enter the Premises.

33.6 In addition to all other rights and remediesilable to Landlord under this Lease or otherwissndlord may, in the event o
breach of the requirements of this

-47-



Article 33 that is not cured within thirty (30) days followingptice of such breach by Landlord, require Tenargrovide financial assurar
(such as insurance, escrow of funds or third pgugrantee) in an amount and form satisfactory twdlad. The requirements of thigticle 33
are in addition to and not in lieu of any othenpston in the Lease.

33.7 Landlord hereby informs Tenant, and Tenantlheacknowledges, that the Premises and adjacepeiies overlie a form
solid waste landfill site commonly known as the Wgest Landfill (“Former Landfill"). Landlord further informs Tenant, and Tenant he
acknowledges, that (i) prior testing has detectedpresence of low levels of certain volatile aathisvolatile organic compounds and ot
contaminants in the groundwater, in the leachaim fthe landfilled solid waste, and/or in certaimfasce waters of the Project, as more f
described in the California Regional Water Qualtyntrol Board, San Francisco Bay Region’s (“Regidd@ard”) Order No. R2-200807
(Updated Waste Discharge Requirements and Restisdi®rder No. 94-181) (“Order”),iif methane gas is or may be generated b
landfilled solid waste (item “i” immediately preded and this item “ii” are hereafter collectivelgferred to as the “Landfill Contaminatign”
and (iii) the Premises and the Former Landfill smbject to the Order. The Order is attached hexgtxhibit H. As evidenced by their initic
on said Exhibit H Tenant acknowledges that Landlord has providethiiewith copies of the Order, and Tenant acknogdsdhat Tenant a
Tenants experts (if any) have had ample opportunity toere the Order and that Tenant has satisfied i@sglfo the environmental conditic
of the Property and the suitability of such cormfis for Tenans intended use of the Property. Additional envirental reports are availal
for Tenant’s review at Landlorsl'offices. In the event the Regional Board deteesitnat the majority of the Premises cannot bemeduor ¢
period in excess of thirty (30) days due to the Hiayardous Materials conditions related to the fiirf@ontamination, then, provided Ten:
has not caused and/or contributed to the incidespansible for said occupancy restriction, Tenaay terminate this Lease provided Ter
gives Landlord written notice within five (5) dagé Tenants receipt of notice that the Premises cannot bapied for the purpose referen
in this Lease of its election to so terminate tleade in the event Tenant cannot occupy the majofitile Premises at the conclusion of
thirty (30) day period. In the event said noticegseived by Landlord as required herein and thrity of the Premises cannot be occupie
referenced above, this Lease shall thereafter teteion the date of termination referenced in $aidant notice (which date shall not be
than thirty (30) days from the date the Premisesd@emed uwccupiable). Tenant agrees to cooperate and praddlord and the Regior
Board or their authorized representatives, uposgir&tion of credentials, during normal busineagdidmmediate entry upon the Premise
assess any and all aspects of the environmentditmmof the Project and its use, including, bot limited to, conducting any environmer
assessment or audit, taking samples of soil, gmatet or other water, air or building materialse timspection of treatment equipm
monitoring equipment or monitoring methods, or skmgpof any discharge governed by the Order.

ARTICLE 34.
COMPLIANCE WITH LAWS AND OTHER REGULATIONS

34.1 Tenant, at its sole cost and expense, shathpty comply with all laws, statutes, ordinancasd governmental rule
regulations, or requirements now in force or whitdly hereafter become in force, of federal, statenty, and municipal authorities, includi
but
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not limited to, the Americans with Disabilities Aawith the requirements of any board of fire undéevs or other similar body now
hereafter constituted, and with any occupancy fogate issued pursuant to any law by any publiiceff or officers, which impose, any d
upon Landlord or Tenant, insofar as any theredadteeto or affect the condition, use, alterationoocupancy of the Premises. Landlard’
approval of Tenan$ plans for any improvements shall create no respiity or liability on the part of Landlord foheir completeness, des
sufficiency, or compliance with all laws, rules,daregulations of governmental agencies or autlesritincluding, but not limited to, t
Americans with Disabilities Act.

34.2 As an inducement to Landlord to enter ints théase, Tenant hereby represents and warrantgi)iBénant is not, nor is
owned or controlled directly or indirectly by, apgrson, group, entity or nation named on any &suéd by the Office of Foreign Ass
Control of the United States Department of the 3uew pursuant to Executive Order 13224 or any simiikt or any law, order, rule
regulation or any Executive Order of the Presid#rthe United States as a terrorist, “Specially ipeated National and Blocked Persam”
other banned or blocked person (any such personpgentity or nation being hereinafter referredsa “Prohibited Person”)j)(Tenant is nc
(nor is it owned or controlled, directly or inditgG by any person, group, entity or nation whishacting directly or indirectly for or on bef
of any Prohibited Person; and (iii) neither Ten@mdr any person, group, entity or nation which owngontrols Tenant, directly or indirect
has conducted or will conduct business or has esthag will engage in any transaction or dealinghwany Prohibited Person, includ
without limitation any assignment of this Leaseamry subletting of all or any portion of the Prersisw the making or receiving of &
contribution of funds, goods or services to or floe benefit of a Prohibited Person. Tenant covenant agrees (a) to comply with
requirements of law relating to money launderingti-terrorism, trade embargos and economic sanctioms, ar hereafter in effect, (b)
immediately notify Landlord in writing if any of éhrepresentations, warranties or covenants sét ifiorthis_Section 34.are no longer true
have been breached or if Tenant has a reasonatike tbabelieve that they may no longer be trueawehbeen breached, (c) not to use fi
from any Prohibited Person to make any payment tdukandlord under the Lease and (d) at the reqagdtandlord, to provide su
information as may be requested by Landlord torddtee Tenans compliance with the terms hereof. Any breach bpant of the foregoir
representations and warranties shall be deemedeamt Bf Default by Tenant under this Lease and $fgatovered by the indemnity provisic
of Section 21.1above. The representations and warranties contdimékis subsection shall be continuing in natungl ghall survive tt
expiration or earlier termination of this Lease.

34.3 Pursuant to California Civil Code Section 1988nant is hereby notified that, as of the dateedfe the Property has r
undergone an inspection by a “Certified Access Bist” Tenant acknowledges that Landlord has made no septation regardir
compliance of the Premises or the Building withesmsibility standards.

ARTICLE 35.
SEVERABILITY

35.1 This Lease shall be construed in accordanttetiv laws of the State of California. If any dauwr provision of this Lease
illegal, invalid, or unenforceable under presenfuture laws effective during the Term, then ithe intention of the parties hereto that
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the remainder of this Lease shall not be affededeby. It is also the intention of both partieattim lieu of each clause or provision the
illegal, or unenforceable, there is added as aqfdtiis Lease a clause or provision as similaeims to such illegal, invalid, or unenforce:
clause or provision as may be possible and stilebal, valid, and enforceable.

ARTICLE 36.
NOTICES

36.1 Whenever in this Lease it shall be requiredesmitted that notice or demand be given or sebyeelither party to this Lease
or on the other, such notice or demand shall bergor served in writing and delivered personallyfoowarded by certified or registered m
postage prepaid, or recognized overnight courduressed to Landlord’s address and Tesaaddress, as applicable, as specified in the
Lease Information. Either party may change its asglifor notice from time to time by serving writtestice of the new address as provide
this Article 36.

36.2 Notice hereunder shall become effective u@rdélivery in case of personal delivery and (loeipt or refusal in case
certified or registered mail or delivery by overntigourier.

ARTICLE 37.
OBLIGATIONS OF, SUCCESSORS, PLURALITY, GENDER

37.1 Landlord and Tenant agree that all the promisinereof are to be construed as covenants ardragnts as though the wc
imparting such covenants were used in each paradrareof, and that, except as restricted by theigioms hereof, shall bind and inure to
benefit of the parties hereto, their respectiveshéégal representatives, successors, and assighs.rights of Tenant hereunder are owne
two or more parties, or two or more parties aragieded herein as Tenant, then all such partieb Bagointly and severally liable for t
obligations of Tenant hereunder. Whenever the smgur plural number, masculine or feminine or eewender is used herein, it shall eqt
include the other.

ARTICLE 38.
ENTIRE AGREEMENT

38.1 This Lease and any attached addenda or extbitstitute the entire agreement between Landladi Tenant. No prior
contemporaneous written or oral leases or repragens shall be binding. This Lease shall not beraad, changed, or extended excej
written instrument signed by Landlord and Tenant.

38.2 THE SUBMISSION OF THIS LEASE BY LANDLORD, ITBGENT OR REPRESENTATIVE FOR EXAMINATION O
EXECUTION BY TENANT DOES NOT CONSTITUTE AN OPTION ®OFFER TO LEASE THE PREMISES UPON THE TERMS A
CONDITIONS CONTAINED HEREIN OR A RESERVATION OF THIPREMISES IN FAVOR OF TENANT, IT BEING INTENDE
HEREBY THAT THIS LEASE SHALL ONLY BECOME EFFECTIVEBUPON THE EXECUTION HEREOF BY LANDLORD ANI
DELIVERY OF A FULLY EXECUTED LEASE TO TENANT.
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ARTICLE 39.
CAPTIONS

39.1 Paragraph captions are for Landlord’s and i&maonvenience only, and neither limit nor amplifg provisions of this Leas

ARTICLE 40.
CHANGES

40.1 Should any mortgagee require a modificatiorthef Lease, which modification will not bring alicany increased cost
expense to Tenant or in any other way materially adversely change the rights and obligations ofané hereunder, then and in such e
Tenant agrees that this Lease may be so modifidchgrees to execute whatever documents which asemably required therefor and ar
form and substance reasonably acceptable to Teaadtto deliver the same to Landlord within ten)@@siness days following a reqt
therefor.

ARTICLE 41.
AUTHORITY

41.1 All rights and remedies of Landlord under thésse, or those which may be provided by law, begxercised by Landlord
its own name individually, or in its name by itseaty and all legal proceedings for the enforcenoérany such rights or remedies, incluc
distress for Rent, unlawful detainer, and any otegal or equitable proceedings may be commencddarsecuted to final judgment anc
executed by Landlord in its own name individuallyiroits name by its agent. Landlord and Tenanheapresent to the other that each ha:
power and authority to execute this Lease and tkenaad perform the agreements herein containedTandnt expressly stipulates that
rights or remedies available to Landlord, eitherthy provisions of this Lease or otherwise, mayebforced by Landlord in its own na
individually or in its name by its agent or prinalp

ARTICLE 42.
BROKERAGE

42.1 Tenant represents and warrants to Landlotdtthas dealt only with Tenant’s Broker and Landls Broker, in negotiation
this Lease. Landlord shall make payment of the émage fee due the LandlosdBroker pursuant to and in accordance with a sS4
agreement between Landlord and Landlord’s Brokandlord’s Broker shall pay a portion of its comnossto Tenant Broker pursuant tc
separate agreement between Landlord’s Broker andnf&s Broker. Except for amounts owing to Landlsf8roker and Tenars’Broker, eac
party hereby agrees to indemnify and hold the offlsety harmless of and from any and all damagesseks costs, or expenses (incluc
without limitation, all attorneysfees and disbursements) by reason of any clainr difibility to any other broker or other personiciang
through the indemnifying party and arising out ofim connection with the negotiation, executiond atelivery of this Lease. Additional
except as may be otherwise expressly agreed updramglord in writing, Tenant acknowledges and agrémat Landlord and/or Landlos’
agent shall have no obligation for payment of arokbrage fee or similar compensation to any
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person with whom Tenant has dealt or may in ther&utleal with respect to leasing of any additicoraéxpansion space in the Building
renewals or extensions of this Lease.

ARTICLE 43.
EXHIBITS

43.1 Exhibits Athrough_lare attached hereto and incorporated herein fguaioses and are hereby acknowledged by botleg
to this Lease.

ARTICLE 44.
APPURTENANCES

44.1 The Premises include the right of ingress egiess thereto and therefrom; however, Landlordrves the right to ma
changes and alterations to the Building, fixturesl &quipment thereof, in the street entrances, sidmalls, corridors, lobbies, passa
elevators, escalators, stairways, toilets and qibes thereof which Landlord may deem necessadgsirable; provided that Tenant at all til
has a means of access to the Premises (subjedetopmrary interruption due to Force Majeure Evamtsecessary maintenance that ca
reasonably be performed without such interruptibaaxess). Neither this Lease nor any use by Tesfatite Building or any passage, dt
tunnel, concourse, plaza or any other area comtettie garages or other buildings with the Buildisigall give Tenant any right or easemel
such use and the use thereof may, without notideet@nt, be regulated or discontinued at any timtefeom time to time by Landlord withc
liability of any kind to Tenant and without affetj the obligations of Tenant under this Lease.

ARTICLE 45.
PREJUDGMENT REMEDY, REDEMPTION, COUNTERCLAIM, ANDURY

45.1 Tenant, for itself and for all persons claighthrough or under it, hereby expressly waivesamy all rights which are, or in t
future may be, conferred upon Tenant by any presefiiture law to redeem the Premises, or to any il in any action for ejection unc
any provisions of law, after reentry thereuponupon any part thereof, by Landlord, or after anyreat to dispossess or judgment in ejec
If Landlord shall acquire possession of the Premisg summary proceedings, or in any other lawfuhnes without judicial proceedings
shall be deemed a reentry within the meaning of Ward as used in this Lease. In the event thatdload commences any summ
proceedings or action for nonpayment of Rent oeottharges provided for in this Lease, Tenant siallinterpose any counterclaim of i
nature or description in any such proceeding doacirenant and Landlord both waive a trial by jofyany or all issues arising in any actiol
proceeding between the parties hereto or theiressors, under or connected with this Lease, oo#itg provisions.

ARTICLE 46.
RECORDING

46.1 Tenant shall not record this Lease but wilithe request of Landlord, execute a memorandumotice thereof in recordat
form satisfactory to both Landlord and Tenant dyéwj the date of commencement and expiration efterm of this Lease and other
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information required by statute. Either LandlordT@nant may then record said memorandum or nofidease at the cost of the recorc
party.

ARTICLE 47.
MORTGAGEE PROTECTION

47.1 Tenant agrees to give any mortgagees andi&trdeed holders, by registered mail, a copy ofreotice of default served up
Landlord, provided that prior to such notice Tenhas been notified, in writing of the address afhbsmortgagees and/or trust deed hol
Tenant further agrees that if Landlord shall haaikefl to cure such default within the time providedin this Lease, then the mortgagees ai
trust deed holders shall have an additional t{B8) days within which to cure such default orutk default cannot be cured within that ti
then such additional time as may be necessaryrm such default (including but not limited to commoement of foreclosure proceeding:
necessary to effect such cure) in which eventltbase shall not be terminated while such remed&being so diligently pursued.

ARTICLE 48.
OTHER LANDLORD CONSTRUCTION

48.1 Tenant acknowledges that portions of the Btajgy be under construction following Tenanttcupancy of the Premises,
that such construction may result in levels of epidust, odor, obstruction of access, etc. whiehiarexcess of that present in a f
constructed project. Tenant hereby waives any #inerat offsets or claims of constructive evictiamich may arise in connection with si
construction. If any excavation or constructiommade adjacent to, upon or within the Building, oy part thereof, Tenant shall afford to
and all persons causing or authorized to cause exxdivation or construction license to enter ug@nRremises for the purpose of doing !
work as such persons shall deem necessary to peetber Building or any portion thereof from injuoy damage and to support the sam
proper foundations, braces and supports, withoytctaim for damages or indemnity or abatement aftRsubject to the express provision
this Lease), or of a constructive or actual evittod Tenant.

48.2 It is specifically understood and agreed tteatdlord has no obligation and has made no prontsedter, remodel, improv
renovate, repair or decorate the Premises, theliBgil or any part thereof and that no represemtatiespecting the condition of the Premist
the Building have been made by Landlord to Tenaoépt as specifically set forth herein or in thendt Work Letter. However, Tenant her
acknowledges that Landlord is currently renovatorgmay during the Lease Term renovate, improvesralr modify (collectively, tr
“Renovations”)the Project. Tenant hereby agrees that such Reonnsathall in no way constitute a constructive gweit of Tenant nor entit
Tenant to any abatement of Rent. Landlord shalehawy responsibility and shall not be liable to Trerfar any injury to or interference w
Tenants business arising from the Renovations, nor Stellant be entitled to any compensation or damages Eandlord for loss of the u
of the whole or any part of the Premises or of Tésapersonal property or improvements resulting fritie Renovations, or for a
inconvenience or annoyance occasioned by such R&ons.
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48.3 In exercising its rights under this Article 48andlord shall make commercially reasonable &ffty minimize the disruption
Tenant’s business operations during standard bssimeurs.

ARTICLE 49.
PARKING

49.1 The use by Tenant, its employees and invitgfethe parking facilities of the Project shall be the terms and conditions
forth in Exhibit Eattached hereto and by this reference incorporia¢eein and shall be subject to such other agreebeinteen Landlord a
Tenant as may hereinafter be established and to aher rules and regulations as Landlord may #&stabirenant, its employees and invit
shall use the Parking Allocation. Tenant's usehs parking spaces shall be confined to the Projgcin Landlord’s reasonable busint
judgment, it becomes necessary, Landlord shall ceseerdue diligence to cause the creation of -parking easements and such @
agreements as are necessary to permit Tenanmpkgees and invitees to use parking spaces oregiep and buildings which are sepa
legal parcels from the Project. Tenant acknowledbasother tenants of the Project and the tenairtise other buildings, their employees
invitees, may be given the right to park at thgéut

ARTICLE 50.
ELECTRICAL CAPACITY

Tenant covenants and agrees that at all timegs@f electric energy shall never exceed the dgpafcthe existing feeders to the Building
the risers of wiring installation. Any riser oreis to supply Tenarg’electrical requirements upon written requesteriant shall be installed
Landlord at the sole cost and expense of Tenarnt ifandlords sole judgment, the same are necessary and witlause or create a danget
or hazardous condition or entail excess or unrestseralterations, repairs or expense or interfatle @r disrupt other tenants or occupant:
addition to the installation of such riser or riselcandlord will also, at the sole cost and expesfs€enant, install all other equipment prc
and necessary in connection therewith subjecteé@fbresaid terms and conditions.

ARTICLE 51.
OPTION TO EXTEND LEASE

51.1 Extension Option Tenant shall have the option to extend this Létse “Extension Option”for one additional term of fi
(5) years (the “Extension Period”), upon the teand conditions hereinafter set forth:

(a) If the Extension Option is exercised, thenBlase Rent per annum for such Extension Period‘@p&on Rent”)shall be
an amount equal to the Fair Market Rental Valued@med hereinafter) for the Premises as of thrmmencement of the Extension Option
such Extension Period.

(b) The Extension Option must be exercised by Tenérat all, only at the time and in the mannepwided in thi:
Section 51.1(b)
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(i) If Tenant wishes to exercise the Extension Qptibenant must, on or before the date occurrindvievgl2) month
before the expiration of the initial Lease Termt(bat before the date that is fifteen (15) montbfoke the expiration of the Initial Lease Ter
exercise the Extension Option by delivering writigstice (the “Exercise Noticeo Landlord. If Tenant timely and properly exersis&
Extension Option, the Lease Term shall be exteridethe Extension Period upon all of the terms andditions set forth in the Lease,
amended, except that the Base Rent for the Extefsoiod shall be as provided_in Section 51.&¢@ Tenant shall have no further optior
extend the Lease Term.

(i) If Tenant fails to deliver a timely Exerciseohice, Tenant shall be considered to have elect¢dmexercise tf
Extension Option.

(c) Itis understood and agreed that the ExtenSiption hereby granted is personal to Tenant andtisransferable except
a Permitted Transferee in connection with an assegri of Tenans entire interest in this Lease. In the event gf assignment or subletting
the Premises or any part thereof (other than termmRted Transferee), the Extension Option shatbmatically terminate and shall thereafte
null and void.

(d) Tenants exercise of the Extension Option shall, if Landleo elects in its absolute discretion, be ingiifecin the ever
that (i) an Event of Default by Tenant remains uaduat the time of delivery of the Exercise Notizeat the commencement of the Exten
Period, or (ii) Tenant shall have reduced the sizthe Premises below 25,000 rentable square feegheement with Landlord or pursuan
an express right in this Lease.

51.2 Fair Market Rental ValueThe provisions of this Section shall apply in amgtance in which this Lease provides that the
Market Rental Value is to apply.

(a) “Fair Market Rental Valuetneans the annual amount per square foot that angvitenant would pay and a willi
landlord would accept in ars’length negotiations, without any additional inelments, for a lease of the applicable space ompécable
terms and conditions for the applicable periodimfet Fair Market Rental Value shall be determinedsidering the most recent new di
leases (and market renewals and extensions, ifcapj#) in the Building and in Comparable Buildirggned or managed by Landlord in
Market Area. If there are no such direct leases dina recent, consideration shall be given to tlestmecent new direct leases (and m:
renewals and extensions, if applicable) in othem@arable Buildings in the Market Area.

(b) In determining the rental rate of comparablacsp the parties shall include all escalationstake into consideration t
following concessions:

() Rental abatement concessions, if any, beingtgrhto tenants in connection with the comparapées;

(ii) Tenant improvements or allowances providedambe provided for the comparable space, taking @tcount th
value of the existing improvements in the Premibasged on the age, quality, and layout of the imgments.
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(c) If in determining the Fair Market Rental Valdeetparties determine that the economic terms afele@f comparak
space include a tenant improvement allowance, laaddhay, at Landlord’s sole option, elect to dofthiowing:

(i) Grant some or all of the value of the tenanpiavement allowance as an allowance for the restrbent of th
Premises; and

(i) Reduce the Base Rent component of the FairkbtaRental Value to be an effective rental ratd thies int
consideration the total dollar value of that partiof the tenant improvement allowance that Landload elected not to grant to Tenan!
which case that portion of the tenant improvemdéotance evidenced in the effective rental ratdisia be granted to Tenant).

51.3 Determination of Fair Market Rental Valu&he determination of Fair Market Rental Valuelksba as provided in th
Section 51.3

(a) Negotiated AgreementLandlord and Tenant shall diligently attempt imod faith to agree on the Fair Market Re
Value on or before the tenth (10th) day after T¢&saxercise of the Extension Option (the “Outsidgeement Date”).

(b) Parties Separate Determinationdf Landlord and Tenant fail to reach agreementorbefore the Outside Agreem
Date, Landlord and Tenant shall each make a sepaetermination of the Fair Market Rental Value amudify the other party of th
determination within five (5) days after the Outsilgreement Date.

() Two Determinations. If each party makes a timely determination of thar Market Rental Value, thc
determinations shall be submitted to arbitratioa¢oordance with subsection (c).

(i) One Determination If Landlord or Tenant fails to make a determioatof the Fair Market Rental Value within
five (5) day period, that failure shall be concliedy considered to be that padyapproval of the Fair Market Rental Value subrdittéthin the
five (5) day period by the other party.

(c) Arbitration. If both parties make timely individual determiioats of the Fair Market Rental Value under subsectb)
the Fair Market Rental Value shall be determinedtiyjtration under this subsection (c).

(i) Scope of Arbitration The determination of the arbitrators shall bethah to the sole issue of whether Landlsrdi
Tenants submitted Fair Market Rental Value is the closeshe actual Fair Market Rental Value as deteedhiby the arbitrators, taking ir
account the requirements of Section 51.2

(i) Qualifications of Arbitrator(s). The arbitrators must be licensed real estatedrsolvho have been active in
leasing of commercial multi-story properties in tarket Area over the fivgear period ending on the date of their appointnasnarbitratc

(s).
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(i) Parties Appointment of Arbitrators Within fifteen (15) days after the Outside AgresrhDate, Landlord ai
Tenant shall each appoint one arbitrator and nttiéyother party of the arbitrator's name and bessraddress.

(iv) Appointment of Third Arbitrator. If each party timely appoints an arbitrator, the (2) arbitrators shall, with
ten (10) days after the appointment of the secobitrator, agree on and appoint a third arbitrédno shall be qualified under the same crit
set forth above for qualification of the initial &w(2) arbitrators) and provide notice to Landlondl &enant of the arbitrat@ername and busine
address.

(v) Arbitrators Decision. Within thirty (30) days after the appointmenttbé third arbitrator, the three (3) arbitra
shall decide whether the parties will use Landlprdi Tenans submitted Fair Market Rental Value and shallfydtandlord and Tenant
their decision. The decision of the majority theeth(3) arbitrators shall be binding on Landlord denant.

(vi) If Only One Arbitrator is Appointed If either Landlord or Tenant fails to appoint ambitrator within fifteen (1£
days after the Outside Agreement Date, the arbittanely appointed by one of them shall reach egden and notify Landlord and Tenan
that decision within thirty (30) days after theitndtor’'s appointment. The arbitrator’'s decisiomibe binding on Landlord and Tenant.

(vii) If Only Two Arbitrators Are Appointed If each party appoints an arbitrator in a timelgnner, but the two (
arbitrators fail to agree on and appoint a thidoiteaitor within the required period, the arbitrata@hall be dismissed without delay and the i
of Fair Market Rental Value shall be submitted iteding arbitration under the real estate arbitratioles of JAMS, subject to the provision:
this section.

(viii) If No Arbitrator Is Appointed. If Landlord and Tenant each fail to appoint abitaator in a timely manner, t
matter to be decided shall be submitted withouayléd binding arbitration under the real estatetiation rules of JAMS subject the provisit

of this Section 51.3(c)

51.4 _Cost of Arbitration The cost of the arbitration shall be paid by paety whose submitted Fair Market Rental Value a¢
selected by the arbitrators.

ARTICLE 52.
TELECOMMUNICATIONS LINES AND EQUIPMENT

52.1 Location of Tenant's Equipment and Landlorch&mt:

52.1.1 Tenant may install, maintain, replace, reenand use communications or computer wires, caldsrelated devic
(collectively, the “Lines”) at the Building in oresving the Premises only with Landlosdprior written consent, which consent may nc
unreasonably withheld, conditioned or delayed. fieshall locate all electronic telecommunicatiogsiipment within the Premises and s
coordinate the location of all Lines with Landlo&hy request for consent shall contain such infdiomeas Landlord may request.
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52.1.2 Landlords approval of, or requirements concerning, the &ime any equipment related thereto, the p
specifications or designs related thereto, theraotdr or subcontractor, or the work performed teder, shall not be deemed a warranty
the adequacy or appropriateness thereof, and Lahlkreby disclaims any responsibility or liabilfor the same.

52.1.3 If Landlord consents to Tenant's proposanant shall pay all of Tenant's and Landlerdhird party costs
connection therewith (including without limitaticadl costs related to new Lines) and shall use, taa@inand operate the Lines and rel:
equipment in accordance with and subject to alslawverning the Lines and equipment and at Tesaufe risk and expense. Tenant ¢
comply with all of the requirements of this Leasencerning alterations in connection with installittge Lines. As soon as the work
completed, Tenant shall submit as-built drawingkandlord.

52.1.4 Landlord reserves the right to require fhabant remove any Lines located in or serving themises which a
installed in violation of these provisions, or whiare at any time in violation of any laws or prégse dangerous or potentially dangel
condition (whether such Lines were installed byargror any other party), within three (3) days aftetten notice.

52.2 Reallocation of Line Spacé.andlord may (but shall not have the obligatioh (&) install and relocate Lines at the Build
and (b) monitor and control the installation, mamdnce, replacement and removal of, the allocatimh periodic reallocation of availabl
space (if any) for, and the allocation of excegsacdy (if any) on, any Lines now or hereafter alistd at the Building by Landlord, Tenan
any other party.

52.3 Line Problems Except to the extent arising from the gross meglce or willful misconduct of Landlord or Landlésd
contractors, agents or employees, Landlord shak Ima liability for damages arising from, and Ladl does not warrant that the Tenants:
of any Lines will be free from the following (cotigvely called “Line Problems”): &) any shortages, failures, variations, interrups
disconnections, loss or damage caused by the latgtal, maintenance, or replacement, use or remofdlines by or for other tenants
occupants in the Building, by any failure of theviemnmental conditions or the power supply for Buglding to conform to any requirement
the Lines or any associated equipment, or any gih@lslems associated with any Lines by any othesea(b) any failure of any Lines
satisfy Tenans requirements; or (c) any eavesdropping or wiggtepby unauthorized parties. Landlord in no ewsdrall be liable for damag
by reason of loss of profits, business interruptiother consequential damage arising from ang Eroblems.

52.4 Electromagnetic Fieldslf Tenant at any time uses any equipment that wraate an electromagnetic field and/or r
frequency exceeding the normal insulation ratingomlinary twisted pair riser cable or cause radmathigher than normal backgrot
radiation, Landlord reserves the right to requiendnt to appropriately insulate that equipment #med Lines therefor (including withc
limitation riser cables), and take such other realegttion at Tenand’ sole cost and expense as Landlord may requite sole discretion -
prevent such excessive electromagnetic fieldspriaduency or radiation.
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52.5 Removal of Electrical and Telecommunicationsed/

52.5.1 Within thirty (30) days after the expirationsooner termination of the Lease, Landlord nmagteby written notice 1
Tenant to:

(a) Retain any or all Lines installed by Tenanthe risers of the Building;

(b) Remove any or all such Lines and restore tleenides and risers to their condition existing ptthe installation of tt
Lines (“Wire Restoration Work”). Landlord shall f@m such Wire Restoration Work at Tenant's solst@nd expense; or

(c) Require Tenant to perform the Wire Restorathaork at Tenant's sole cost and expense.

52.5.2 In the event Landlord elects to retain tireeg, Tenant covenants that Tenant shall have ggbdto surrender su
Lines, free of all liens and encumbrances, andahatines shall be left in their then existing dation, properly labeled at each end and in
telecommunications/electrical closet and junctior,tand in a condition that is not hazardous.

52.5.3 In the event Tenant fails or refuses to @lhyxosts of the Wire Restoration Work within telD) days of Tenand’
receipt of Landlord’s notice requesting Tenantisntaursement for or payment of such costs, Landioay apply all or any portion of Tenasit’
Security Deposit toward the payment of such unpakgts relative to the Wire Restoration Work. Thiem&on or application of such Secu
Deposit by Landlord pursuant to this clause dog¢sapstitute a limitation on or waiver of Landlosdight to seek further remedy under la
equity. The provisions of this clause shall suntive expiration or sooner termination of the Lease.

ARTICLE 53.
ERISA

53.1 It is understood that from time to time durihg Lease Term, Landlord may be subject to theigians of the Employe
Retirement Income Security Act of 1974, as amer{tfeRISA") and as a result may be prohibited by law from eimggim certain transactior
Tenant represents and warrants to the best ohawledge after due inquiry that at the time thiadeis entered into and at any time there
when its terms are amended or modified, neitherienor its affiliates (within the meaning of pati{c) of Department of Labor Prohibit
Transaction Class Exemption 84-14 (“PTE 84-188’amended), has or will have the authority to appo terminate The Prudential Insura
Company of America (“Prudentialgs an investment manager to any employee benafitthen holding a ten percent (10%) or greaterés
in the Prudential separate account PRISA Il, neratthority to negotiate the terms of any managemgreement between Prudential and
such employee pension benefit plan for its investne PRISA 1l. Further, Tenant is not “related” Boudential within the meaning of part VI
(h) of PTE 84-14.

-50-



ARTICLE 54.
LETTER OF CREDIT

54.1 Letter of Credit Tenant agrees to provide, at Tenargble cost and expense, a Letter of Credit (ameatbbelow) in th
Required Amount (as defined below) as additionauggy for the faithful performance and observabgerenant of all of the provisions of t
Lease, on the terms and conditions set forth beldw. use, application or retention of the LetteCoédit, or any portion thereof, by Landl
shall not prevent Landlord from exercising any othight or remedy provided by this Lease or by lavineing intended that Landlord shall
first be required to proceed against the LetteCrédit and the Letter of Credit shall not operateaalimitation on any recovery to wh
Landlord may otherwise be entitled. As used hetfeénterm “Required Amounthitially means $605,651.40. In the event that Tertoes nc
receive full approval from the U.S. Food and Drudnfinistration for the Senz& Spinal Cord Stimulation System (“FDA Approvalby
December 31, 2015, then the Required Amount slealhbreased to $1,211,302.80. Tenaufdlilure to replace the Letter of Credit then iy
held by Landlord with a new Letter of Credit in thew Required Amount or amend the thedisting Letter of Credit to that new Requi
Amount by January 15, 2016, shall constitute annEe& Default without the right to any notice omreperiod. Subject to the remaining te
of this Article 54, and provided the Reduction Conditions (as defihelbw) have been satisfied at the particular redoceffective date
Tenant shall have the right to reduce the Requiredunt so that the new Required Amount shall be5$®1.40 effective at any time af
December 31, 2015. If Tenant is entitled to a r&édandn the Requireddmount, Tenant shall provide Landlord with writtantice requestir
that the Required Amount be reduced as providedalihe “Reduction Notice”)lf Tenant provides Landlord with a Reduction Notie@ac
Tenant is entitled to reduce the Required Amourgrasided herein, the reduction shall be effectdidiyg Tenant replacing the Letter of Cr
then being held by Landlord with a new Letter oédit in the new Required Amount or amending th@#asting Letter of Credit to that n
Required Amount. The term “Reduction Conditions"amg the following conditions:

(1) Tenant has received FDA Approval after Deceniigr2015.
(2) No Event of Default shall have occurred anatetinuing under this Lease.

54.2 Delivery of Letter of Credit(a) Tenant shall cause a Letter of Credit, inatmunt of the Required Amount to be issued b
L/C Bank (as defined below) in favor of Landloravdaits successors, assigns and transferees; (BnTevill cause the Letter of Credit
remain in full force and effect during the entiredse Term and thereafter until sixty (60) daysr afigiration or earlier termination of 1
Lease; and (c) the initial Letter of Credit will belivered to Landlord upon the execution and @ejivof this Lease by Tenant. So long a
Event of Default then exists, Landlord shall retthie Letter of Credit to Tenant within sixty (6(yd after the Expiration Date. The spei
requirements for the Letter of Credit and the gbt Landlord to make draws thereon will be asfeeh in this_Article 54. All of Tenants
rights and all of Landlord’s obligations under thisase are strictly contingent on Tenant’'s
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delivering and thereafter causing the Letter ofd@r® remain in full force and effect during thetiee Lease Term.

54.3 Draws on the Letter of Creditimmediately upon, and at any time or from timeitae after, the occurrence of any one or r
Draw Events (as defined below), Landlord will hakie unconditional right to draw on the Letter of@it in accordance with this Article 54
Upon the payment to Landlord of the Draw Proceédsdlord will hold the Draw Proceeds in its own reaand for its own account, withe
liability for interest, to use and apply any andddithe Draw Proceeds only (a) to cure any Evdéme&fault by Tenant; (b) to pay any other ¢
to which Landlord becomes obligated by reason ofafi#s Event of Default under this Lease; or (c) to cengate Landlord for any monet
loss or damage which Landlord suffers thereby ragistom Tenans Event of Default under this Lease. In additidrthe Draw Event is tt
failure of Tenant to renew the Letter of Crediteguired hereunder, then Landlord shall be entitbedraw the entire Letter of Credit as a «
security deposit, held as a pledge under the GalddJniform Commercial Code to secure Tensuabligations under this Lease. Among o
things, it is expressly understood that the DrawcPeds will not be considered an advance paymeBasé Rent or Additional Rent o
measure of Landlord’ damages resulting from any Event of Default hadeu (past, present or future). Further, immedyatghon th
occurrence and during the continuance of any omaare Draw Events, Landlord may, from time to tiared without prejudice to any otl
remedy, use the Draw Proceeds (whether from a ogueaneous or prior draw on the Letter of Creditjite extent necessary to make ¢
any arrearages of Base Rent or Additional Renpaty to Landlord any and all amounts to which Lardilis entitled in connection with t
pursuit of any one or more of its remedies heregynaled to compensate Landlord for any and all otteenage, injury, expense or liabi
caused to Landlord by any and all such Events dale Any delays in Landlord’s draw on the LettdrCredit or in Landlords use of th
Draw Proceeds as provided in this ArticleVvsdl not constitute a waiver by Landlord of any itd rights hereunder with respect to the Lettt
Credit or the Draw Proceeds. Following any suchliegiion of the Draw Proceeds, Tenant will eithaygo Landlord on demand the c
amount so applied in order to restore the Draw €&ds to the full amount thereof immediately prmstch application or cause the Lette
Credit to be replenished to its full amount thedem Failure to either pay that cash amount oredus Letter of Credit to be replenished t
full amount thereunder within three (3) days afteat application of the Draw Proceeds shall camgtian Event of Default without the righ
any notice or cure period. Landlord will not beblia for any indirect, consequential, special orifiwm damages incurred by Tenant aris
from a claim that Landlord violated the bankrupteydes automatic stay in connection with any draw bydlard of any Draw Proceel
Landlord’s liability (if any) under such circumstances belingited to the reimbursement of direct costs ad @nthe extent expressly provic
in this Section 54.3 Nothing in this Lease or in the Letter of Creditl confer upon Tenant any property rights or netts in any Dra
Proceeds; provided, however, that upon the expitatir earlier termination of this Lease, and salas there then exist no Draw Event
Events of Default hereunder, Landlord agrees tormedbf any remaining unapplied balance of the DRxwceeds then held by Landlorc
Tenant, and the Letter of Credit itself (if andth@ extent not previously drawn in full) to the LBank. Landlord may draw on the Lettel
Credit and/or apply any Security Deposit in anyeord

54.4 Applicable Definitions.
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“Draw Event” means each of the following events:

(1) the occurrence of any one or more of the foitmvwhich shall have also been preceded, simuliasig
accompanied, or succeeded by an Event of Defadkithis Lease regardless of the absence of angenot default which migl
otherwise be required with respect to an Event eflaDlt if the giving of notice to Tenant about sumrkach by Tenant is stayec
barred due to one of the following events: (i) Ttgfiling of a petition under any chapter of the Bauptcy Code, or under a
federal, state or foreign bankruptcy or insolvestatute now existing or hereafter enacted, or Tésanaking a general assignn
or general arrangement for the benefit of credjt@isthe filing of an involuntary petition undeamy chapter of the Bankrupt
Code, or under any federal, state or foreign baptksuor insolvency statute now existing or hereafeacted, or the filing of
petition for adjudication of bankruptcy or for rganization or rearrangement, by or against Tenadtsach filing not beir
dismissed within sixty (60) days, (iii) the entrfyan order for relief under any chapter of the Bapikcy Code, or under any fede
state or foreign bankruptcy or insolvency statutev rexisting or hereafter enacted, (iv) the appoeritof a “custodian,as suc
term is defined in the Bankruptcy Code (or of amiegjent thereto under any federal, state or ferdignkruptcy or insolven
statute now existing or hereafter enacted), forahgénor the appointment of a trustee or receivaake possession of substanti
all of Tenant's assets located at the Premise$ dewants interest in this Lease and possession not bestgred to Tenant with
sixty (60) days, or (v) the subjection of all obstantially all of Tenant’s assets located at tresi?ses or of Tenarg'interest in th
Lease to attachment, execution or other judiciause and such subjection not being dischargedimviimety (90) days;

(2) the failure of Tenant, not less than thirty 8@ys prior to the stated expiration date of tled¢tdr of Credit then
effect, to cause an extension, renewal or replaneissuance of the Letter of Credit, to be effectglich extension, renewal
replacement issuance will be made by an L/C Bark, atherwise meet all of the requirements of timitial Letter of Cred
hereunder, which failure will be an Event of Defauider this Lease;

(3) the failure of Tenant to make when due any pEynof Base Rent, of any monthly installment of @&uditional
Rent, or pay any other monetary obligation withire f(5) days after the amount is due; provided thahe event Tenant is entit|
to a notice prior to the occurrence of an EveriDefault for non-payment of Base Rent pursuant itiSe 22.1(a), this Draw Ever
shall not be deemed to have occurred until expinadif five (5) days after that notice (or, if Laodl is prevented from giving noti
by application of the bankruptcy codeautomatic stay, any failure of Tenant to makewtige any payment of Base Rent, of
monthly installment of any Additional Rent, or taypany other monetary obligation within five (5)ydafter the amount is due).
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(4) the payment by Landlord of any sum to cureilurfa by Tenant to comply with any nanenetary obligation hereunc
which Tenant has not cured within thirty (30) dafter notice thereof by Landlord (or, if Landlorsl prevented from giving notice
application of the bankruptcy codeautomatic stay, the payment of Landlord of amy $oi cure a failure by Tenant to comply with
non-monetary obligation hereunder that Tenant lsasured within thirty (30) days from the date loé toreach).

“Draw Proceedstneans the proceeds of any draw or draws made bgid@hunder the Letter of Credit, together with @mgd all intere:
accruing thereon.

“L/C Bank” means any United States bank which ipraped by Landlord in Landlord’sole discretion. Landlord hereby approves |
of America, N.A., as the L/C Bank for the initiagtter of Credit.

54.4.2 “Letter of Credit” means that certain gresr irrevocable letter of credit, in the Requifedount, issued by the L
Bank, as required under Section 541, if applicable, as extended, renewed, replacedodified from time to time in accordance wittis
Lease, which letter of credit will be transferahtel in substantially the same form as attachedtiixhi

54.5 Transfer of Letter of CredifThe Letter of Credit shall not be mortgaged,gresil or encumbered in any manner whatsoev
Tenant. Tenant acknowledges that Landlord hasigfn to transfer or mortgage its interest in therRises and the Building and in this Le
and Tenant agrees that in the event of any suokfaaor mortgage, Landlord shall have the rightansfer or assign the Letter of Credit an
the Draw Proceeds to the transferee or mortgagekinasuch event, Tenant shall look solely to swiahsferee or mortgagee for return of
Letter of Credit and/or the Draw Proceeds so temstl. Tenant shall pay all fees and charges dfABeBank with respect to any transfer of
Letter of Credit. Tenant shall, within ten (10) mess days of written request by Landlord, exesuteh further instruments or assurance
Landlord may reasonably deem necessary to evidencenfirm Landlords transfer or assignment of the Letter of Credd/anthe Dray
Proceeds to such transferee or mortgagee.

54.6 Letter of Credit is Not Security Depositandlord and Tenant acknowledge and agree tha ievent or circumstance shall
Letter of Credit, any renewal thereof or substitilterefor or the proceeds thereof be (i) deemdsktor treated as a “security depositithin
the meaning of California Civil Code Section 195Qiij subject to the terms of such Section 1950r7(iii) intended to serve as &€curity
deposit”within the meaning of such Section 1950.7. Theigsittereto (A) recite that the Letter of Credihat intended to serve as a seclt
deposit and such Section 1950.7 and any and adir ddtws, rules and regulations applicable to secwképosits in the commercial cont
(“Security Deposit Laws”shall have no applicability or relevancy theretal §B) waive any and all rights, duties and obligas either pan
may now or, in the future, will have relating to arising from the Security Deposit Laws. Notwitlstang the foregoing, to the ext
California Civil Code 1950.7 in any way: (a) is elehined to be applicable to this Lease or the LetteCredit (or any proceeds thereof)
(b) controls Landlord’s rights to draw on the Leté Credit or apply the proceeds of the
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Letter of Credit to any amounts due under this bearsany damages Landlord may suffer following feation of this Lease, then Tenant fi
and irrevocably waives the benefits and protectiminSection 1950.7 of the California Civil Codepiting agreed that Landlord may recc
from the Letter of Credit (or its proceeds) alllafndlord’s damages under this Lease and California law dmedy but not limited to, ar
damages accruing upon the termination of this L@aaecordance with this Lease and Section 195fltReoCalifornia Civil Code.

54.7 Substitute Letter of Creditn the event the L/C Bank is declared insolventie FDIC or is closed for any reason, Tenantl
immediately provide a substitute Letter of Credéating the requirements of this Article 5dm another United States bank which is appr
by Landlord in Landlord’s sole discretion.
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IN WITNESS WHEREOF, Landlord and Tenant, actingefirethrough duly authorized individuals, have calugese presents to

executed as of the date first above written.
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TENANT:
NEVRO CORP., a Delaware corporati
By: /s/ Andrew Galligan

Andrew Galligan CFC
[Printed Name and Title

If Tenant is a corporation, this instrument must
executed by the chairman of the board, the presidk
any vice president and the secretary, any ass
secretary, the chief financial officer or any assi
financial officer or any assistant treasurer of h
corporation, unless the bylaws or a resolution
board of directors shall otherwise provide, in whaas
the bylaws or a certified copy of the resolutios, the
case may be, must be attached to this instrur

Tenan's NAICS Code
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LANDLORD:

WESTPORT OFFICE PARK, LLC,
a California limited liability compan

By: THE PRUDENTIAL INSURANCE COMPANY O
AMERICA, a New Jersey corporation, acting sc
on behalf of and for the benefit of, and with
liability limited to the assets of, its insural
company separate account, PRISA I, its men

By: /sl Jeffrey D. Mills
Jeffrey D. Mills
Vice Presiden
[Printed Name and Title




EXHIBIT A

The Project

(See attached)
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EXHIBIT B
PREMISES

(See Attached)
Exhibit B
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EXHIBIT C
WORK LETTER

TENANT WORK LETTER

This Tenant Work Letter (“Tenant Work LetteSgts forth the terms and conditions relating todtwestruction of improvements for !
Premises. All references in this Tenant Work Lettefthe Lease’shall mean the relevant portions of the Lease t@hvthis Tenant Wot
Letter is attached as Exhibit.C

Section 1
BASE, SHELL AND CORE

Landlord has previously constructed the base, shall core (i) of the Premises and (ii) of the ff{ep of the Building on which tt
Premises are located (collectively, the “Base, IShatl Core”), and Tenant shall accept the Basell &hd Core in its current “As-Igonditior
existing as of the date of the Lease and the Cornement Date. Landlord shall install in the Premisedain “Tenant Improvementsaq
defined below) pursuant to the provisions of thimant Work Letter. Except for the Tenant Improvetmeork described in this Tenant W
Letter and except for the Tenant Improvement Alloeeset forth below, Landlord shall not be obligati® make or pay for any alteration:
improvements to the Premises, the Building or tfageet.

Section 2
TENANT IMPROVEMENTS

2.1 Tenant Improvement Allowance Tenant shall be entitled to a one-time tenantrawpment allowance (theTénan
Improvement Allowance”) in the amount of up to, ot exceeding $45.00 per rentable square fodi@Premises (i.e.up to $2,271,150.C
based on 50,470 rentable square feet in the Pre/nise the costs relating to the design and caostm of Tenans improvements which &
permanently affixed to the Premises (the “Tenamrbwements”)In no event shall Landlord be obligated to makdulisements pursuant
this Tenant Work Letter in a total amount which eeds the Tenant Improvement Allowance. Tenant stwdlbe entitled to receive any ¢
payment or credit against Rent or otherwise for pastion of the Tenant Improvement Allowance whishnot used to pay for the Ten
Improvement Allowance Items (as such term is defibelow). In no event shall the Tenant Improvenfidwance be used for purposes
constructing improvements in the Premises for psep®f offering space for sublease or for the beoké subtenant.

2.2 Disbursement of the Tenant Improvement Allovean&xcept as otherwise set forth in this Tenant Woekter, the Tena
Improvement Allowance shall be disbursed by Lardllasnly for the following items and costs (colleely, the “Tenant Improveme
Allowance Items”):
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2.2.1 Payment of the fees of the “Architect” and tEngineers,” as those terms are defined in Se@&ib of this Tenar
Work Letter may be deducted from the Tenant Impnomet Allowance to pay for such fees), and payméihe fees incurred by, and the ¢
of documents and materials supplied by, Landlord &andlords consultants in connection with the preparation aeview of th
“Construction Drawings,” as that term is definedSaction 3.1of this Tenant Work Letter (which may include amdaall amounts incurre
prior to the date hereof);

2.2.2 The payment of plan check, permit and licéase relating to construction of the Tenant Imperoents;

2.2.3 The cost of construction of the Tenant Improents, including, without limitation, contractorfgles and genel
conditions, testing and inspection costs, costdibfies, trash removal, parking and hoists;

2.2.4 The cost of any changes in the Base, ShdllGore when such changes are required by the Qatistn Drawing
(including if such changes are due to the fact shih work is prepared on an unoccupied basish sast to include all direct architectt
and/or engineering fees and expenses incurredninemion therewith;

2.2.5 The cost of any changes to the Constructiawihgs or Tenant Improvements required by anyieable laws;
2.2.6 Sales and use taxes and Title 24 fees;
2.2.7 “Landlord’s Supervision Fee,” as that terrdé$ined in_Section 4.3 @f this Tenant Work Letter;

2.2.8 The costs and expenses associated with corgphith all national, state and local codes, idahg California Energ
Code, Title 24, including, without limitation, albsts associated with any lighting or HVAC retr®fiequired thereby; and

2.2.9 All other costs to be expended by Landlorddnnection with the construction of the Tenantdowvements.

2.3 Specifications for Building Standard Componeritandlord has established specifications (the t8pations”) for the Building
standard components to be used in the construofithe Tenant Improvements in the Premises, whigbcHications have been received
Tenant. Unless otherwise agreed to by LandlordT#m@ant Improvements shall comply with the Speatfans. Landlord may make change
the Specifications from time to time.

Section 3
CONSTRUCTION DRAWINGS

3.1 Selection of Architect/Construction Drawingsandlord shall retain an architect/space plarftiez “Architect”) to prepare tr
“Construction Drawings,” as that term is
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defined in this_Section 3.1 Landlord shall retain Landlord’s engineering adtents (the “Engineers™o prepare all plans and enginee
working drawings relating to the structural, medhah electrical, plumbing, HVAC, lifesafety, angrikler work in the Premises. The pl
and drawings to be prepared by Architect and thegirteers hereunder shall be known collectively as t@onstruction Drawings.”
Notwithstanding that any Construction Drawings aegiewed by Landlord or prepared by its Architeéfjgineers and consultants,
notwithstanding any advice or assistance which byendered to Tenant by Landlord or Landlsrdrchitect, Engineers, and consulta
Landlord shall have no liability whatsoever in cention therewith and shall not be responsible for amissions or errors contained in
Construction Drawings, and Tenant’'s waiver and tnadigy set forth in_Article 10of the Lease shall specifically apply to the Camstior
Drawings.

3.2 Final Space PlanWithin three (3) days of the full execution anelidery of the Lease by Landlord and Tenant, Tersduat
meet with Landlord’s Architect and provide LandlardArchitect with information regarding the preliraiy layout and designation of
proposed offices, rooms and other partitioning, tiredr intended use and equipment to be containectin (the “Information”)Landlord an
Architect shall, based on such Information (subjectchanges reasonably required by Landlord), peeplze final space plan for Ten
Improvements in the Premises (collectively, thendriSpace Plan”)yhich Final Space Plan shall include a layout aesighation of all office
rooms and other partitioning, their intended us®l equipment to be contained therein, and shailetethe Final Space Plan to Tenant
Tenants approval. Tenant shall approve or reasonablypdisae the Final Space Plan or any revisions tberéthin three (3) business d:
after Landlord delivers the Final Space Plan ohswwisions to Tenant; provided, however, that Temaay only disapprove the Final Sp
Plan to the extent the same is not (subject togdmneasonably required by Landlord) in substantiaformance with the Information provic
by Tenant to Architect (“Space Plan Design Problem&nants failure to disapprove the Final Space Plan fgr @pace Plan Design Probl
or any revisions thereto by written notice to Lamdl (which notice shall specify in detail the remale reasons for Tenasttisapprovi
pertaining to any Space Plan Design Problem) wisaiid three (3) business day period shall be ded¢mednstitute Tenarg’approval of th
Final Space Plan or such revisions.

3.3 Final Working Drawings Based on the Final Space Plan, Landlord shaBec#tiue Architect and the Engineers to complet
architectural and engineering drawings for the Bsem) and Architect shall compile a fully coordedhtset of architectural, structu
mechanical, electrical and plumbing working draveirig a form which is complete to allow subcontrastim bid on the work and to obtain
applicable permits (collectively, the “Final Workjirbrawings”) and shall submit the same to TenaniT&nants approval. The Final Workil
Drawings shall incorporate modifications to thediBpace Plan as necessary to comply with the flweat and other structural and sys
requirements of the Building. To the extent that fimishes and specifications are not completetyfath in the Final Space Plan for ¢
portion of the Tenant Improvements depicted therd¢lom actual specifications and finish work shallib accordance with the Specificatic
Tenant shall approve or reasonably disapprove thal RVorking Drawings or any revisions thereto witlthree (3) business days a
Landlord delivers the Final Working Drawings or aryisions thereto to Tenant; provided, howeveat frenant may only disapprove the F
Working Drawings to the extent the same are ndijési to changes reasonably required by Landlerdubstantial conformance with the
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Final Space Plan (“Working Drawing Design ProblenT@nants failure to reasonably disapprove the Final Wagkimawings or any revisio
thereto by written notice to Landlord (which notiskall specify in detail the reasonable reasonsT@rants disapproval pertaining to ¢
Working Drawing Design Problem) within said thre® business day period shall be deemed to corestitehants approval of the Fin
Working Drawings or such revisions.

3.4 Approved Working DrawingsThe Final Working Drawings shall be approved eemed approved by Tenant (th&pbrovec
Working Drawings”)prior to the commencement of the construction efTenant Improvements. Landlord shall cause théifect to subm
the Approved Working Drawing to the applicable logavernmental agency for all applicable buildireymits necessary to allow “Contractor,’
as that term is defined in Section 4fithis Tenant Work Letter, to commence and fultynplete the construction of the Tenant Improvern
(the “Permits”).No changes, modifications or alterations in the wyppd Working Drawings may be made without the pwoitten consent «
Landlord not to be unreasonably withheld, condiidror delayed beyond the applicable time periodhisiSection 3 provided that Landlol
may withhold its consent, in its sole discretiamany change in the Approved Working Drawings,ui€ts change would directly or indirec
delay the Substantial Completion of the Premises.

3.5 Time Deadlines Tenant shall use reasonable efforts to coopevike Architect, the Engineers, and Landlord to céstp al
phases of the Construction Drawings and the pengifpprocess and to receive the Permits, and withtit@otor, for approval of theCos
Proposal,” as that term is defined_in Sectiondefow as soon as possible after the execution efLgrase and, in this regard, to the e
Landlord considers such meeting(s) to be reasoradgssary, Tenant shall meet with Landlord on eklyebasis to discuss Tenamprogres
in connection with the same.

3.6 Design ProblemNotwithstanding anything to the contrary in thisnant Work Letter, Landlord shall be deemed toehaste:
reasonably in disapproving plans or designs if lamddetermines in good faith that the matter disaped constitutes or would creat
Design Problem (as defined below). As used heeefidesign Problemshall mean (i) adverse effect on the structuragrity of the Building
(ii) possible damage to the Building’s systems) (ion-compliance with applicable codes; (iv) adverseaftn the exterior appearance of
Building; (v) creation of the potential for unusuedpenses to be incurred upon the removal of tleeadiion or improvement and the restora
of the Premises upon termination of this LeaseeamiTenant agrees to pay for the incremental rehumsis caused by the ndypical
alterations; (vi) creation of the potential for smal expenses to be incurred in connection witmthetenance by Landlord of the alteratio
improvement, unless Tenant agrees to pay for ttreinental maintenance costs caused by thetymical alterations, (vii) a material effect ¢
other tenant or occupant of the Building, (viiigation of an obligation to make other alterati@dgitions or improvements to the Premise
Common Areas in order to comply with applicable dafincluding, without limitation, the Americans wiDisabilities Act) or (xix) adver:
effect on the LEED rating of the Building.
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Section 4
CONSTRUCTION OF THE TENANT IMPROVEMENTS

4.1 Contractor. A contractor, under the supervision of and muiyuatlected by Landlord and Tenant from a list pprave(
contractors provided by Landlord, shall constrhet Tenant Improvements (the “Contractor”).

4.2 Cost Proposal After the Approved Working Drawings are signed lndlord and Tenant, Landlord cause the Contrao
competitively bid the subcontracts with the majades to at least three (3) subcontractors in each major trade and based on that bid
process shall provide Tenant with a cost propasacicordance with the Approved Working Drawingsjolihcost proposal shall include,
nearly as possible, the cost of all Tenant ImpramaimAllowance Items to be incurred by Tenant inremrtion with the construction of 1
Tenant Improvements (the “Cost ProposaNptwithstanding the foregoing, portions of the cothe Tenant Improvements may be deliv
to Tenant as such portions of the Tenant Improvéesnare priced by Contractor (on an individual itbyaitem or trade-bytrade basis), ev
before the Approved Working Drawings are completibe “Partial Cost Proposal”.enant shall approve and deliver the Cost Proptm
Landlord within five (5) business days of the reteaif the same (or, as to a Partial Cost Prop@stijn two (2) business days of receipt of
same). The date by which Tenant must approve alibdéhe Cost Proposal, or the last Partial CaspBsal to Landlord, as the case may
shall be known hereafter as the “Cost Proposalvesfi Date.” The total of all Partial Cost Proposals, if anyalktbe known as the Cc
Proposal.

4.3 Construction of Tenant Improvements by Land®@bntractor under the Supervision of Landlord.

4.3.1_ OverAllowance Amount On the Cost Proposal Delivery Date, Tenant ghellzer to Landlord cash in an amount
“Over-Allowance Amount”equal to the difference between (i) the amounhefGost Proposal and (ii) the amount of the Tehaptovemer
Allowance (less any portion thereof already disbdrby Landlord, or in the process of being disbdifsg Landlord, on or before the C
Proposal Delivery Date). The OvAtlowance Amount shall be disbursed by Landlordptd the disbursement of any then remaining pn
of the Tenant Improvement Allowance, and such dstment shall be pursuant to the same proceduteakenant Improvement Allowan
In the event that, after the Cost Proposal Deliudaye, any revisions, changes, or substitution beamade to the Construction Drawing:
the Tenant Improvements, any additional costs whaitde in connection with such revisions, changesubstitutions shall be added to the ¢
Proposal and shall be paid by Tenant to Landlomthéaiiately upon Landlord request to the extent such additional costs &ser@any existir
Over-Allowance Amount or result in an Ovallowance Amount. Following completion of the Tendmprovements, Landlord shall delivel
Tenant a final cost statement which shall indidaie final costs of the Tenant Improvement Allowantsns, and if such cost staten
indicates that Tenant has underpaid or overpaidtrer-Allowance Amount, then within ten (10) businessslajter receipt of such statem:
Tenant shall deliver to Landlord the amount of suoderpayment or Landlord shall return to Tenaatamount of such overpayment, as
case may be.
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4.3.2 Landlord Supervision After Landlord selects the Contractor, Landlofthls independently retain Contractor
construct the Tenant Improvements in accordande thvé Approved Working Drawings and the Cost Prapaad Landlord shall supervise
construction by Contractor, and Tenant shall pagrestruction supervision and management fee (tlamdlord’s Supervision Feetd Landlorc
in an amount equal to the product of (i) three petd3%) and (ii) an amount equal to the Tenantrbwpment Allowance plus the Over-
Allowance Amount (as such Over-Allowance Amount niragrease pursuant to the terms of this Tenant WWetter).

4.3.3_Contractos Warranties and Guarantiesandlord hereby assigns to Tenant all warrargies guaranties by Contrac
relating to the Tenant Improvements, which assigntnshall be on a non-exclusimsis such that the warranties and guarantees &
enforced by Landlord and/or Tenant, and Tenantdyeveives all claims against Landlord relatingdo arising out of the construction of,
Tenant Improvements.

Section 5
SUBSTANTIAL COMPLETION;
LEASE COMMENCEMENT DATE

5.1 Substantial CompletiarFor purposes of the Lease, including for purpadetetermining the Commencement DaBubstantic
Completion”of the Premises shall occur upon the later of ¢g@pmletion of construction of the Tenant Improvensdantthe Premises pursuan
the Approved Working Drawings, with the exceptiohamy punchlist items and any tenant fixtures, wstdtions, builtn furniture, o
equipment to be installed by Tenant or under thpesuasion of Contractor and (b) Landlord’s recedpta final signeff on the permits for tt
Tenant Improvements sufficient under customarytpres in Redwood City, California, to allow legaloupancy of the Premises.

5.2 Tenant Delays If there shall be a delay or there are delaythéinSubstantial Completion of the Premises (asexiliindirect
partial, or total result of any of the followingo{tectively, “Tenant Delays”):

5.2.1 Tenant's failure to timely approve any mattuiring Tenans approval, including a Partial Cost Proposal erGos
Proposal and/or Tenant’s failure to timely perfany other obligation or act required of Tenant heder;

5.2.2 a breach by Tenant of the terms of this TeEWark Letter or the Lease;
5.2.3 Tenant’s request for changes in the Consbru@rawings;

5.2.4 Tenans requirement for materials, components, finisheisnprovements which are not available in a reablname
(based upon the anticipated date of the Commenddbeta) or which are different from, or not inclutdi@, the Specifications;
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5.2.5 changes to the Base, Shell and Core reqgbjrélde Approved Working Drawings;

5.2.6 any changes in the Construction Drawings aniife Tenant Improvements required by (i) appledaws if sucl
changes are directly attributable to Tenant's usth® Premises or TenaatSpecialized tenant improvement(s) (as reasorastiyrmined b
Landlord), and/or (ii) Landlord pursuant to Sect@above; or

5.2.7 any other acts or omissions of Tenant, axgents, or employees;

5.2.8 then, notwithstanding anything to the contiset forth in the Lease and regardless of theahdate of the Substant
Completion of the Premises, the Commencement D## Be deemed to be the date the Commencementvimaitll have occurred if 1
Tenant Delays, as set forth above, had occurred.

Section 6
MISCELLANEOUS

6.1 Tenaris Entry Into the Premises Prior to Substantial etign . Subject to the terms hereof and provided thameand it
agents do not interfere with, or delay, Contrastovbrk in the Building and the Premises, at Lardlikreasonable discretion, Contractor ¢
allow Tenant access to the Premises three (3) waetis to the Substantial Completion of the Premif® the purpose of Tenant install
overstandard equipment or fixtures (including Teismdata and telephone equipment) in the Premisesthrdwvise preparing the Premises
occupancy. Prior to Tenant’s entry into the Premis® permitted by the terms of this Section,6I#nant shall submit a schedule to Lanc
and Contractor, for their reasonable approval, tvisichedule shall detail the timing and purposeesfants entry. In connection with any st
entry, Tenant acknowledges and agrees that Tenaniployees, agents, contractors, consultants,menk mechanics, suppliers and invi
shall fully cooperate, work in harmony and notaimy manner, interfere with Landlord or Landl@dContractor, agents or representative
performing work in the Building and the Premisesjnderfere with the general operation of the Bimtgdand/or the Project. If at any time i
such person representing Tenant shall not be catiperor shall otherwise cause or threaten to camgesuch disharmony or interferer
including, without limitation, labor disharmony, dnTenant fails to immediately institute and maint&iorrective actions as directed
Landlord, then Landlord may revoke Tenant's enights upon twenty-four (24) hourgrior written notice to Tenant. Tenant acknowlet
and agrees that any such entry into and occupahthedremises or any portion thereof by Tenardrgr person or entity working for or
behalf of Tenant shall be deemed to be subjedt td the terms, covenants, conditions and provisiof the Lease, excluding only the cove
to pay Rent (until the occurrence of the Commencgrbate). Tenant further acknowledges and agrexd timdlord shall not be liable for ¢
injury, loss or damage which may occur to any afidré’s work made in or about the Premises in conneetitimsuch entry or to any prope
placed therein prior to the Commencement Dates#ime being at Tenastsole risk and liability. Tenant shall be liabteltandlord for an
damage to any portion of the Premises, includireg Tenant Improvement work, caused by Tenant or ainjenants employees, ager
contractors, consultants, workmen, mechanics,

Exhibit C
-7-



suppliers and invitees. In the event that the perémce of Tenant’ work in connection with such entry causes extrstscto be incurred |
Landlord or requires the use of any Building sersicTenant shall promptly reimburse Landlord farhsaxtra costs and/or shall pay Land
for such Building services at Landlord’s standaates then in effect (the “Extra Chargedf).addition, Tenant shall hold Landlord harm
from and indemnify, protect and defend Landlordiagfaany loss or damage to the Building or Premasd against injury to any pers:
caused by Tenant’'s actions pursuant to this Seétibn Tenant shall not be required to pay any Base Reftaxes or Operating Expen
(other than the Extra Charges) during prior toGloenmencement Date.

6.2 Tenaris RepresentativeTenant has designated Jeff Wilson as its soleeseptative with respect to the matters set fortthic
Tenant Work Letter, who shall have full authoritydaresponsibility to act on behalf of the Tenantezgiired in this Tenant Work Letter.

6.3 Landlords RepresentativeLandlord has designated Christine Scheerer a®itsrepresentative with respect to the matte
forth in this Tenant Work Letter, who, until furtheotice to Tenant, shall have full authority aedponsibility to act on behalf of the Landl
as required in this Tenant Work Letter.

6.4 Time of the Essence in This Tenant Work Lettdnless otherwise indicated, all references het@ia “number of daysshal
mean and refer to calendar days. In all instandeevTenant is required to approve or deliver am jtif no written notice of approval is gi\
or the item is not delivered within the stated tiperiod, at Landlord sole option, at the end of said period the itél sautomatically b
deemed approved or delivered by Tenant and thesuexeeding time period shall commence.

6.5 Tenarits Lease Default Notwithstanding any provision to the contrary tzomed in the Lease, if an Event of Default by Tre
under the Lease or any default by Tenant underTiaient Work Letter has occurred at any time obefore the Substantial Completion of
Premises, then (i) in addition to all other righted remedies granted to Landlord pursuant to tlasé,eat law and/or in equity, Landlord s
have the right to withhold payment of all or anyrtn of the Tenant Improvement Allowance and/ond@rd may cause Contractor to ce
the construction of the Premises (in which caseahéeshall be responsible for any delay in the guib&l Completion of the Premises cat
by such work stoppage as set forth in Sectiorobthis Tenant Work Letter), and (i) all other mations of Landlord under the terms of
Tenant Work Letter shall be forgiven until sucheims such Event of Default is cured pursuant tdeiras of the Lease (in which case, Te
shall be responsible for any delay in the Substh@ompletion of the Premises caused by such madty Landlord). In addition, if the Lee
is terminated prior to the Commencement Date, fyr iason due to an Event of Default by Tenant utite Lease or a default under
Tenant Work Letter, in addition to any other renesdavailable to Landlord under the Lease, at lad/aanin equity, Tenant shall pay
Landlord, as Additional Rent under the Lease, witfive (5) days of receipt of a statement therefmy and all costs incurred by Landl
(including any portion of the Tenant Improvementadance disbursed by Landlord) and not reimburgedtiverwise paid by Tenant throt
the date of such termination in connection with Temant Improvements to the extent planned, irestadind/or constructed as of such da
termination, including, but not limited to,
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any costs related to the removal of all or anyiporof the Tenant Improvements and restorationscetated thereto.
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EXHIBIT D
RULES AND REGULATIONS

Tenant shall faithfully observe and comply with fobowing Rules and Regulations:

1. Except in connection with Tenasitvork (if any) under Exhibit C, Tenant shall ntiemany locks or install any new or additionalke
or bolts on any doors or windows of the Premisethaut obtaining Landlord prior written consent (not to be unreasonablyhieétd
conditioned or delayed). Tenant shall bear the abany lock changes or repairs required by TeaadtTenant shall promptly deliver any r
keys to Landlord.

2. All doors opening to public corridors shall bepk closed at all times except for normal ingress$ egress to the Premises. Tenant
assume any and all responsibility for protecting Eremises from theft, robbery and pilferage, wiictudes keeping doors locked and o
means of entry to the Premises closed.

3. Tenant, its employees and agents must be satehé entry doors to the Premises are securefedland locked when leaving
Premises if it is after the normal hours of busineSthe Project. Tenant, its employees, agent@ngrother persons entering or leaving
Project at any time when it is so locked, or amyetiwhen it is considered to be after normal busimesirs for the Project, may be require
sign the Project register. Access to the Project berefused unless the person seeking accessrtyasr pdentification or has a previou
received authorization for access to the Projeahdlord and its agents shall in no case be liaelmages for any error with regard to
admission to or exclusion from the Project of amyspn. In case of invasion, mob, riot, public extient, or other commotion, Landl
reserves the right to prevent access to the Prdjeatg the continuance thereof by any means itndegppropriate for the safety and protec
of life and property.

4. Landlord reserves the right, in the event ofeamergency in Landlord’ reasonable discretion, to close or limit accesthé Projec
and/or the Premises, from time to time, due to dpta the Project and/or the Premises, to ensersdfety of persons or property or du
government order or directive, and Tenant agreeéstoediately comply with any such reasonable denisly Landlord. If Landlord closes
limits access to the Project and/or the Premisethforeasons described above, Landlord’s actibal sot constitute a breach of the Lease.

5. Tenant shall not disturb, solicit, or canvasg accupant of the Project and shall cooperate Wéthdlord and its agents to prevent
same. Tenant, its employees and agents shall itet ip or on the entrances, corridors, sidewaléBbies, halls, stairways, elevators, or
Common Areas for the purposes of smoking tobacodymts or for any other purpose, nor in any wayrobs such areas, and shall use t
only as a means of ingress and egress for the BegsnBmoking shall not be permitted in the Commmmas.

6. The toilet rooms, urinals and wash bowls shatl lme used for any purpose other than that for ey were constructed, and
foreign substance of any kind whatsoever shalhb@an therein. The expense of any breakage, st@padamage resulting from the violati
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of this rule shall be borne by the tenants whayloose employees or agents, shall have caused it.

7. Except for vending machines intended for the smle of Tenarg’employees and invitees, no vending machine ohimes other the
fractional horsepower office machines shall beaithestl, maintained or operated upon the Premisdsowitthe written consent of Landlord (
to be unreasonably withheld, conditioned, or deday@ll vendors or other persons visiting the Prassi shall be subject to the reasor
control of Landlord. Tenant shall not permit itswders or other persons visiting the Premises tigisother tenants of the Project.

8. Tenant shall not use or keep in or on the Presnis the Project any kerosene, gasoline or otfilmmimable or combustible fluid
material, except as otherwise permitted in the eedgnant shall not bring into or keep within threrRises or the Project any animals (a
than service animals), birds or vehicles (othen thassenger vehicles, forklifts or bicycles).

9. Tenant shall not use, keep or permit to be wsekkpt, any noxious gas or substance in or onPiteenises or permit or allow t
Premises to be occupied or used in a manner offemsiobjectionable to Landlord or other occuparitthe Project by reason of noise, od
or vibrations, or to otherwise unreasonably interf@ith the use of the Project by other tenants.

10. No cooking shall be done or permitted on treni*ses nor shall the Premises be used for thegetafamerchandise, for loading or
any improper, objectionable or immoral purposes.twitbstanding the foregoing, Underwriterg’aboratory approved equipment
microwave ovens may be used in the Premises fdmlgeimod and brewing coffee, tea, hot chocolaté similar beverages for employees
visitors of Tenant, provided that such use is icoadance with all applicable federal, state ang @iwvs, codes, ordinances, rules
regulations; and provided further that such cooklogs not result in odors escaping from the Presnise

11. Landlord reserves the right to exclude or efmmeh the Project any person who, in the judgmértandlord, is intoxicated or unc
the influence of liquor or drugs, or who shall myananner do any act in violation of any of thes#eR and Regulations.

12. No material shall be placed in the trash bateseceptacles if such material is of such nathet it may not be disposed of in
ordinary and customary manner of removing and disgpof trash in the vicinity of the Project withtouolation of any law or ordinan
governing such disposal. All trash, garbage andseeflisposal shall be made only through emays and elevators provided for such purp
at such times as Landlord shall designate.

13. Tenant shall comply with all safety, fire priien and evacuation procedures and regulationsbkstted by Landlord or a
governmental agency.

14. Tenant acknowledges that the local fire depamtmhas previously required Landlord to participatea fire and emergen
preparedness program or may require Landlord ank#oant to participate in such a program in therfut Tenant agrees to take all act
reasonably necessary to comply with the requiresnehsuch a program including, but not
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limited to, designating certain employees as ‘fi@dens’and requiring them to attend any necessary classsneetings and to perform i
required functions.

15. Tenant and its employees shall comply witHederal, state and local recycling and/or resogagservation laws and shall take
actions reasonably requested by Landlord in ordezomply with such laws. Tenant shall comply witidgparticipate in any program
metering or otherwise measuring the use of uliiad services, including, without limitation, prams requiring the disclosure or reportin
the use of any utilities or services. Tenant sakslb cooperate and comply with, participate in, assist in the implementation of (and tak
action that is inconsistent with, or which wouldu# in Landlord, the Building and/or the Projeailihg to comply with thaequirements o
any conservation, sustainability, recycling, enegdficiency, and waste reduction programs, envirental protection efforts and/or ot
programs that are in place and/or implemented ftiome to time at the Building and/or the Projectliding, without limitation, any requir
reporting, disclosure, rating or compliance systemprogram (including, but not limited to any LEE{Leadership in Energy a
Environmental Design] rating or compliance systamluding those currently coordinated through th8.\Green Building Council).

Landlord reserves the right at any time to reaslynetiange or rescind any one or more of these RaresRegulations, or to make s
other and further reasonable and nondiscrimina®dgs and Regulations as in Landlerflidgment may from time to time be necessaryte
management, safety, care and cleanliness of thjed®rand for the preservation of good order threras well as for the convenience of o
occupants and tenants therein. Landlord may waiyeoae or more of these Rules and Regulationshibenefit of any particular tenant,
no such waiver by Landlord shall be construed asizer of such Rules and Regulations in favor of ather tenant, nor prevent Landl
from thereafter enforcing any such Rules or Regpiatagainst any or all tenants of the Project.dlemd, however, shall apply such Rules
Regulations in a nondiscriminatory manner. Tenaatlsbe deemed to have read these Rules and Riegsland to have agreed to abide
them.

To the extent these Rules and Regulations confiitt the provisions of the Lease, the provisionshef Lease shall control.
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EXHIBIT E

PARKING RULES

1. Parking areas shall be used only for parkingddyicles no longer than full size, passenger aubilesy pickup trucks and sport util
vehicles. Tenant and its employees shall park aoibdes within the lines of the parking spaces.

2. Tenant shall not permit or allow any vehicleatthelong to or are controlled by Tenant or Tersanthployees, suppliers, shipp
customers, or invitees to be loaded, unloadedadkeul in areas other than those designated by aahtbr such activities. Users of the parlk
area will obey all posted signs and park only m aéineas designated for vehicle parking.

3. Parking stickers and parking cards, if any, Idhalthe property of Landlord and shall be returtietlandlord by the holder thereof ug
termination of the holdes’ parking privileges. Landlord may require Tenantl 2ach of its employees to give Landlord a comiaby
reasonable deposit when a parking card or othésimqgadevice is issued. Landlord shall not be olikgato return the deposit unless and
the parking card or other device is returned todlaml. Tenant will pay such replacement chargeis asasonably established by Landlorc
the loss of such devices. Loss or theft of parkadentification stickers or devices from automobiteast be reported to the parking oper
immediately. Any parking identification stickersoeted lost or stolen found on any unauthorizedwiibe confiscated and the illegal hol
will be subject to prosecution.

4. Unless otherwise instructed, every person usliegparking area is required to park and, lockdvis vehicle. Landlord will not t
responsible for any damage to vehicles, injuryamspns or loss of property, all of which risks assumed by the party using the parking area

5. The maintenance, washing, waxing or cleaningebicles in the parking structure or Common Aragsrohibited.

6. Tenant shall be responsible for seeing thaifats employees, agents and invitees comply withapplicable parking rules, regulatic
laws, and agreements. Parking area managers adattss, if any, are not authorized to make or allmy exceptions to these Parking R
and Regulations. Landlord reserves the right tmitgaite parking rights for any person or entity twilfully refuses to comply with these ru
and regulations.

7. Every driver is required to park his or her ovamn. Tenant agrees that all responsibility for dgene cars or the theft of or from car
assumed by the driver, and further agrees thatrifem#i hold Landlord harmless for any such damagetheft.

8. No vehicles shall be parked in the parking amesnight. The parking area shall only be usedi&ly parking and no vehicle or otl
property shall be stored in a parking space.

9. Any vehicle parked by Tenant, its employeestramtors or visitors in a reserved parking space any area of the parking area thi
not designated for the parking of such a vehiclg,raalLandlord’s option, and without notice or demabe towed away by any towing
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company selected by Landlord, and the cost of sowing shall be paid for by Tenant and/or the drioksaid vehicle.

Landlord reserves the right at any time to reaslynetiange or rescind any one or more of these RanesRegulations, or to make s
other and further reasonable and nondiscrimina®dgs and Regulations as in Landlarflidgment may from time to time be necessaryte
management, safety, care and cleanliness of tHed®rand for the preservation of good order threras well as for the convenience of o
occupants and tenants therein. Landlord may waiyeoae or more of these Rules and Regulationshi@ibenefit of any particular tenant,
no such waiver by Landlord shall be construed asizer of such Rules and Regulations in favor of ather tenant, nor prevent Landl
from thereafter enforcing any such Rules or Regpiatagainst any or all tenants of the Project.dlemd, however, shall apply such Rules

Regulations in a nondiscriminatory manner. Tenaatlde deemed to have read these Rules and Riegsland to have agreed to abide
them.
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EXHIBIT F

COMMENCEMENT DATE MEMORANDUM

With respect to that certain lease (“Leasdated , 2015 between WESTPORFICE PARK, LLC, a California limite
liability company (“Landlord”), and NEVRO CORP. Belaware corporation (“Tenant\vhereby Landlord leased to Tenant and Tenant I
from Landlord approximately rentabtpiare feet of that certain office building locatdd , California (“PremisesTgnan
hereby acknowledges and certifies to Landlord Hevis:

(1) Landlord delivered possession of the Premigd&hant substantially complete on ;

(2) The Lease commenced on offihencement Date”) and Tenanbtbligation to pay Rent commenced on
(“Rent Commencement Date”);

(3) The Premises contain reletaquare feet of space; and

(4) Tenant has accepted and is currently in pogses$§the Premises and the Premises are accegtablenant’s use.
(5) Tenant’s Building Percentage_is

(6) Base Rent Per Month is

IN WITNESS WHEREOF, this Commencement Date Memouamis executed this day of
“Tenan”
NEVRO CORP., a Delaware corporati

By:

Its:

By:

Its:
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EXHIBIT G

STANDARDS FOR UTILITIES AND SERVICES

The following Standards for Utilities and Serviae in effect. Landlord reserves the right to aduptdiscriminatory modifications a
additions hereto:

As long as Tenant is not in default under any eftdrms, covenants, conditions, provisions, oregents of this Lease, Landlord shall:

(a) On Monday through Friday, except holidays, fl®m.M. to 6 P.M. (and other times for a reasonatulditional charge to be fixed
Landlord), ventilate the Premises and furnish airditioning or heating on such days and hours, wheahe judgment of Landlord it may
required for the comfortable occupancy of the Psei The air conditioning system achieves maximootig when the window coverings .
closed. Landlord shall not be responsible for raemperatures if Tenant does not keep all windowedags in the Premises closed when
the system is in operation. Tenant agrees to catpdully at all times with Landlord, and to abidg all regulations and requirements wt
Landlord may prescribe for the proper function gmdtection of said air conditioning system. Tenagtees not to connect any appatr:
device, conduit or pipe to the Building chilled ahdt water air conditioning supply lines. Tenanttlier agrees that neither Tenant no
servants, employees, agents, visitors, licenseemmtractors shall at any time enter mechanicahllagions or facilities of the Building
adjust, tamper with, touch or otherwise in any nearaffect said installations or facilities. The to§ maintenance and service calls to a
and regulate the air conditioning system shalllerged to Tenant if the need for maintenance weskilts from either Tenastadjustment «
room thermostats or Tenastfailure to comply with its obligations under tlsisction, including keeping window coverings closasdneede
Such work shall be charged at hourly rates equtildn current journeymen’s wages for air conditigninechanics.

(b) Landlord reserves the right to charge Tenantie cost to Landlord of providing such after-tobeating and air-conditioning.

(c) Landlord shall furnish to the Premises, durihg usual business hours on business days, eleattient sufficient for normal offic
use. Tenant agrees, should its electrical instaliadr electrical consumption be in excess of tfwresmaid quantity or extend beyond nor
business hours, to reimburse Landlord monthly e tneasured consumption at the average cost mavdttl hour charged to the Buildi
during the period. If a separate meter is not llestaat Tenans cost, such excess cost will be established bgstimate agreed upon
Landlord and Tenant, and if the parties fail toeggras established by an independent licensed emrgiSaid estimates to be reviewed
adjusted quarterly. Tenant agrees not to use apgrajus or device in, or upon, or about the Presnigieich may in any way increase
amount of such services usually furnished or sedpid said Premises, and Tenant further agreeramnnect any apparatus or device
wires, conduits or pipes, or other means by whiathsservices are supplied, for the purpose of uathdjtional or unusual amounts of s
services without written consent of Landlord (rmte unreasonably withheld, conditioned or delay8tpuld Tenant use the same to ex
the refusal on the part of Tenant to pay upon
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demand of Landlord the amount established by Laddlar such excess charge shall constitute a brehttte obligation to pay Rent under
Lease and shall entitle Landlord to the rightsehegranted for such breach. At all times Teranse of electric current shall never excee
capacity of the feeders to the Building or thenmssar wiring installation without the prior writtesonsent of Landlord (not to be unreason
withheld, delayed or conditioned). If Tenant idddl directly by a public utility with respect to A@nt’s electrical usage at the Premises, |
request from time to time, Tenant shall provide thynelectrical utility usage for the Premises tandlord for the period of time requestec
Landlord (in electronic or paper format) or, at deord’s option, provide any written authorization or etbecumentation required for Landl
to request information regarding Tenant’s eledfyicisage with respect to the Premises directly fioenapplicable utility company.

(d) Water will be available in public areas forrnking and lavatory and break rooms and kitchenitposes only, but if Tenant requi
uses or consumes water for any purposes in addaiondinary drinking and lavatory purposes of vhfact Tenant constitutes Landlord tc
the sole judge, Landlord may install a water mated thereby measure Tenatvater consumption for all purposes. Tenant gi@flLandlor
for the cost of the meter and the cost of the li@itan thereof and throughout the duration of Tir®occupancy Tenant shall keep said n
and installation equipment in good working orded aepair at Tenarg’ own cost and expense, in default of which Lambloay cause su
meter and equipment to be replaced or repairectalhett the cost thereof from Tenant. Tenant agtegmy for water consumed, as showi
said meter, as and when bills are rendered, ardktault in making such payment, Landlord may paghstharges and collect the same f
Tenant. Any such costs or expenses incurred, ompats made by Landlord for any of the reasons opgaes hereinabove stated sha
deemed to be additional rent payable by Tenantalectible by Landlord as such.

(e) Landlord reserves the right to stop servicthefelevator, plumbing, ventilation, air conditingiand electric systems, when neces
by reason of accident or emergency or for repalterations or improvements, in the judgment ofdlard desirable or necessary to be m
until said repairs, alterations or improvementdistave been completed, and shall further haveespansibility or liability for failure to supp
elevator facilities, plumbing, ventilating, air atitioning or electric service, when prevented fremndoing by strike or accident or by any c:
beyond Landlords reasonable control, or by laws, rules, ordeminances, directions, regulations or requiremeheng federal, state, cout
or municipal authority or failure of gas, oil oher suitable fuel supply or inability by exercida@asonable diligence to obtain gas, oil or ¢
suitable fuel. It is expressly understood and adjtbat any covenants on Landlasddart to furnish any service pursuant to any eftérms
covenants, conditions, provisions or agreementhisfLease, or to perform any act or thing for bemefit of Tenant, shall not be deer
breached if Landlord is unable to furnish or perfathe same by virtue of a strike or labor troubteany other cause whatsoever bey
Landlord’s control.
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EXHIBIT H

COPY OF ORDER

(See Attached.)
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CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
SAN FRANCISCO BAY REGION

ORDER NO. R2-2003-0074
UPDATED WASTE DISCHARGE REQUIREMENTS
AND RESCISSION OF ORDER NO. 94-181 FOR:

WESTPORT LANDFILL

JOHN ARRILLAGA SURVIVOR'’S TRUST, THE PEERY PRIVATE
INVESTMENT COMPANY, PEERY PUBLIC INVESTMENT COMPANY
REDWOOD CITY, SAN MATEO COUNTY

The California Regional Water Quality Control Boa&hn Francisco Bay Region, (hereinafter calledBibard), finds that:
SITE OWNER AND LOCATION

1. The legal owners of the site are the John Agdl Survivors Trust, The Peery Private Investment Company, tandPeery Publ
Investment Company and are hereinafter referrexbtihe Dischargers. The unlined landfill site, la@wa in Figure 1, is located adjac
to Belmont Slough in Redwood City. A commercial ibess park including twenty (20) twaiery buildings and associated
improvements has been constructed at the site g-2ju

PURPOSE OF ORDER UPDATE

2. The primary purposes of this Order are 1) to uptlaeexisting Waste Discharge Requirements (WD&sgflect recent site developm
and current facility conditions and 2) to assurmpbiance with the appropriate portions of Title &7zhe California Code Of Regulatic
(formerly known as Chapter 15, Title 23), refertechereinafter as Title 27. The “appropriate parsibof Title 27 are hereby defined
the relevant sections pertaining to |-closure maintenance and water quality monitor

SITE DESCRIPTION

3. The site was tidal marshlands until approximaté&g@, at which time the area was diked and portigesdl for pastureland and for a
farm. The landfill area was used as a refuse d&mite from about 1948 to its closing in about @9isposal in the southeastern por
of the site (referred to as the Panhandle area@rteqly ceased in about 1963, while disposal inrtbeheastern portion of the site (
Mound area) continued until about 19

4.  The Westport Landfill is a closed 45-acre urdirsite located approximately ongile east of Highway 101, and is bordered by Belt
Slough to the north and west, and by existing ergidl developments and Marine World Parkway tc

1



east and south. The landfill covers the majorityvad contiguous parcels that have been developedcasnmercial business park ca
Westport Office Park

The site currently includes a commercial businesrk with twenty (20) twatory office and research buildings totaling apprately
968,000 leasable square feet. The site (Figurs 2)iirently covered by approximately 522,000 sqfieee of building footprints (14.2
of entire area), 1,522,100 square feet of aspmaltcmncrete pavement (41.4% of entire area), ad8l1]400 square feet of landsca
area (44.4% of entire arei

REGULATORY HISTORY

6.

On July 20, 1976 Waste Discharge Requirement® wadopted for the site in Board Order No.77/6-In that Order Parkwood 1!
Limited (the previous landfill owner), was requiradplace “a final cover of at least four-feet @hgpacted inert fill materialdver the
waste disposal areas. Board Order No. 76-77 wasesgulently revised on October 18, 1977 by Ordermel.34, wherein a revised tir
schedule was adopted for compliance with site ckspecifications. Closure activities at the siteluded placement of additional co
material over the waste disposal areas and gradiatiminate pondinc

On December 14, 1994, the Board adopted Orde®#d81, rescinding Order Nos. 76-77 andl34. Among other activities in respo
to the requirements of Order No. 284, and in conjunction with the reconstructed aag site development, the lateral extent of re
was determined using historical aerial photos tatkeoughout the operational period of the landdiild through organized trenchi
Based on the results of these studies a perimatasficwall was installed consisting of a vertical glaarrier with a minimum width «
two-feet connecting the overlying low permeability covayer with the underlying young Bay Mud, comphetithe containme
envelope. The vertical extent of the refuse asafegiin various geotechnical studies was confirtmed deep boring program and by
driving observations

LANDFILL HISTORY

8.

Approximately 45 acres of the project site wereduiee landfill disposal of municipal solid wastedaimcinerator ash from about 194¢
about 1970. Approximately 650,000 cubic yards bfnfiaterial was disposed of at the site on thetagsunlined Bay Mud. The was
material reportedly disposed at the site consiftson-hazardous material including: municipal solid wastenstruction debris pap
glass, plastic, wood, rock fragments, and incirgrashes

The landfill can be divided into three areas. Refisspresent primarily in the southern and easpemions of the site and forms t
elevated areas, referred to as (1) the Mound (8&sadn the eastern portion of the site, and (8)Rlanhandle (an elongated area c
acres) along the southeastern prop



boundary. The third area (40 acres), located betwiee refuse fill and the levees, is a liying area where unplanned sporadic re
disposal occurred. Limited refuse disposal actsitoccurred outside the current property boundarnndicated by small pockets
discontinuous refuse identified during the instadla of underground utilities and a perimeter lestehcollection system. The siesurfac
soils are currently composed largely of fill thashbeen used to: establish a cap over the refliseda; to fill lowlying elevations; t
construct building pads; to serve as a base ferpsiving; and, to provide topsoil for landscapezhs.

LANDFILL INVESTIGATIONS AND WORK

10. During the 197@ several possible real estate developments wepmged and various site investigations were peddrrintil Westpol
Office Park, no proposed project continued beydmdpreliminary stage. In conjunction with the pleagnand design of Westport Offi
Park, additional site investigations were perforraad substantial information was developed andrdscb

11. Preliminary Soil and Groundwater Investigatid®88: In 1988, a preliminary soil and groundwater irtigegtion was conducted
Kaldveer Associates. Kaldveer installed five moriitg wells in the western portion of the site taksate shallow groundwater qua
adjacent to the refuse fill are

12. SWAT 1988 to 1989in 1988 and 1989, Levine-Fricke conducted a SolidsW#® Assessment Test (SWAT) to determine the IKredfi
potential to have adverse effects on water qualigyineFricke installed seven shallow groundwater moniigrivells outside the prime
refuse areas, seven monitoring wells within thenpry refuse areas, and three deeper w

13. Addendum to SWA- 1992 and 199:Levine-Fricke conducted groundwater monitoring activitegomplete the SWA1

14. Removal and Replacement of Le&fiected Soils and Landfill Materialsl 994: Levine-Fricke investigated and remediated laéfdctec
soil in three locations at the site. In order tonptete the removal activities, two monitoring wellere abandone(P-1A and F-5)

15. On March 2, 1994, United Soil Engineering, Inc.S@&) conducted an investigation to determine thekttéss of the landfill cover. A to
of 77 borings were advanced to a depth of 6 fe8E'S investigation revealed that some portions oflanelfill cover did not meet tl
four-foot cover requirement as specified in Order. K6-77 and as revised by Order No. 77-134. \dSkvestigations revealed that
additional one to two feet of clay or low permetpisoil was required to achieve the minimum regdithickness for most of the lanc
cover.



16.

17.

18.

19.

20.

21.

Provision C.10 of WDR Order No. 941 required the Dischargers to reconstruct thastoms of the landfill cap that did not meet
requirements of Section 2581 of Article 8, Chafdi®er(e.g., a cap containing a minimum of two feetaafndation material, one foot Ic
permeability layer with a hydraulic conductivity Efss than or equal to 1®cm/sec, and a one foot layer for erosion protegtidhe
Dischargers submitted a Cap Reconstruction Plagdda¢bruary 14, 1995. The Cap Reconstruction iscamplete in conformance w
the Cap Reconstruction Ple

Deep Boring Program1995: Geomatrix performed a subsurface study to detertiagphysical characteristics of the soil by adviag
13 deep borings to approximately 140 feet B

Additional Well Installatiorr 19961998: Geomatrix installed four new monitoring wellspgoovide additional monitoring points for 1
landfill, as required by Board Order No.-181. (MW:1R, MWZ-2, MW-4, and P-1)

Ammonia Investigation 1998: Geomatrix conducted an assessment of ammonialiasigroundwater in the vicinity of the former
farm and found that these conditions may not kegtedito the landfill. Soil and grab groundwater gba® were collected from 11 boring

Acetone Investigation 1999: Following the detection of acetone in a groundwai@mple collected during a searnual monitorin
event, an investigation was conducted by Geom#trixssess the lateral extent of the acetone. Gmamdwater samples were collec
from borings placed in the vicinity of the well wieeacetone had been detec

Concurrent with site and building approval and ¢ardion (most of which took place in the late 19p0andfill gas (LFG) venting al
monitoring systems were approved and installedraeet regulatory requiremen

SITE GEOLOGIC SETTING

22.

The site is domed in the northeast, central, anthsast portions of the site where refuse was glacel is relatively flat in the northw:
and west portions. Elevations at the site currerghge from 104.5 to 133.5 feet where City of Redev€ity datum 100.0 equals mq
sea level. The fill at the site overlies estuadeposits referred to as Bay Mud. The Bay Mud dépasirround San Francisco Bay
generally consist of very low permeability plasitty clays with high organic content. Stiff to yestiff sandy clay/clayey sand has b
encountered below the Bay Mud extending to a deptipproximately 200 feet below ground surface Ybfishas been reported the
moderately permeable sequence of clay, sand, awelginderlies the stiff clays, beginning at a Hegft200 feet bgs. Franciscan bedi
was reported to exist at a deptl



approximately 300 feet bgs along the western sidbeosite and 500 feet bgs along the easterndditiee site

SITE HYDROGEOLOGIC SETTING

23.

24,

25.

26.

Hydrogeologic investigations have shown that, wittlie former landfill, the groundwater movementasdially away from the Mour
area (eastern portion of site). As part of corkectiction at the site groundwater collection tr&scivere installed along the northern
southeastern margins of the Mound and the Panhamdissist with containment and removal of leaciafacted groundwater adjac
to the primary refuse disposal are

The direction of deeper groundwater flow cannotebtablished with a high level of certainty becaabé¢he relatively discontinuol
nature of the water bearing zones in the low pehitigaclay layer beneath the younger Bay Mud. Hoem it has been reported t
regional hydrogeologic conditions suggest that degpoundwater flows in an easterly direction tadgaBan Francisco Ba

Comparisons of shallow and deep groundwater lelale indicated the existence of both upward andneaxd vertical hydraul
gradients across the si

Confined regional aquifer zones of moderate peritigabre present at a depth of approximately 1®Q®@0 feet bgs. These aquifer zc
are an extension of the major artesian basin osthegh Bay and Santa Clara Valley and consistslghi¢ unconsolidated Quaternz
Alluvium.

GROUND WATER CONTAMINATION AND WATER QUALITY

27.

28.

Groundwater within the landfill refuse has belown to contain volatile organic compounds (VQGsmivolatile organic compoun
(SVOCs), polychlorinated biphenyls (PCBs), and amiaic

Shallow and deep groundwater around the perimeoabeneath the landfill, outside the refusetlimas had sporadic detections of
levels of VOCs and SVOCs at the following maximuomeentrations: benzene at 7.2 micrograms per(litgfl), ethyl-benzene at GiL,
acetone at 120 pg/L, toluene at 6 ug/L, trichldmgletne at 33 pg/L, carbon tetra-chloride at 5 pd/l1,1-trichloroethane at 7gjL,
chloroform at 1 pg/L, 4-methy |-2-pentanone at 4@/Lyl phenol at 54 pg/L, bis (2-ethylhexyl) phthalaat 81 ig/L. Elevate
concentrations of ammonia are present along théewesdge of the landfill where a pig farm operadedng the 1940's and 1950an(
is the suspected ammonia soul

LEACHATE COLLECTION AND REMOVAL SYSTEM (LCRS)

29.

The leachate collection system at the site wasredgrzh and upgraded in 1998, concurrent with siteeldgvnent and consists of th
groundwater collectio



30.

trenches. The trenches were excavated to deptBdai3 feet bgs and intercept the full thicknelthe refusesontaining fill layer. Th
collection trenches are filled with permeable mateto allow leachate to flow into perforated calien pipes. The trenches are caf
with low-permeability clay. The locations of the leachatetaul trenches are shown in Figure 2. The nortHeathate collection a
removal trench is 1,400 feet long and is fittedhwat sensogctivated automatic pumping system that periodicallmps leachate frc
manhole No. 3 to a connection with the sanitaryeselateral where the leachate then flows by gratatythe South Bayside Syst
Authority (SBSA) publicly operated treatment woiBOTW) plant. The two southeastern leachate cadleand removal trenches tc
2,800 feet in length. To remove leachatgacted groundwater from these trenches, sendivaterl automatic pumping systems F
been installed in manhole No.’s 1 and 2; leaclafacted groundwater is automatically pumped froenhole No. 2 and from manh
No. 1 to the sanitary sewer lateral where the letcthen flows by gravity to the SBSA POTW ple

Leachate is discharged under a permit issued bysBfeA. The SBSA does random sampling and testinpeieachate discharge.
repeat test results forwarded by the SBSA have shiwat the leachate discharge meets the SBSA iariter discharge to the SB¢
system without treatmer

LANDFILL GAS MANAGEMENT

31.

32.

33.

Concurrently with site and building approval anchstwuction, landfill gas (LFG) venting and monitayisystems for each building w
approved and installed. A trench network was exgivander each building. A perforated higdémrsity polyethylene (HDPE) pipe v
embedded in rounded rock backfill in these trenciibe perforated pipes were extended beyond tHdibgiperimeter where they we
manifolded together. The LFG pipe manifolds arenemted to vertical LFG vent risers that allow tHed_to be vented to, and dissipz
in, the atmosphere. The LFG vent risers and tmemediate vicinity are monitored at a minimum of riby to insure that dangerc
concentrations of gas do not ex

A continuous 60 mil HDPE membrane was installedrenunderside of each first floor building slatptevent LFG penetration into e:
building. Each building has a system of ten LFGssesithat are continuously monitored by an offiéiéesafety monitoring company. T
LFG sensors are calibrated quarterly. The LFG diete@larm system and the LFG sensor calibrati@mongs are inspected annually
the San Mateo County Health Services Agel

The LCRS trenches described above also actl&%Sacutoff wall. There are 13 LFG vent risers connectedh® vadose zone in t
permeable material above the leachate. They seremliect the LFG intercepted by the leachate tnescand to vent this gas to
atmosphere before the LFG migrates to the propierty



These LFG vent risers are monitored and inspeatetess frequently then once per mot

CURRENT AND FUTURE LAND USES

34.

35.

In accordance with plans submitted to, and apprdyedhe City of Redwood City and the San Mateo i@pidealth Services Agency, 1
former landfill site has been developed, occupéen, maintained as a commercial business |

The parcels are zoned for commercial use by the @iRedwood City. Permits for additional developrhand/or modifications to tl
existing developments may be applied for in tharfeu

POST CLOSURE MONITORING AND MAINTENANCE

36.

The Dischargers submitted Utility Inspection, Maimince, and Settlement Monitoring programs foredffit portions of the site to
City of Redwood City as part of the site’s paBisure activities. This program includes providiwgveyed permanent benchmarks ot
property, surveyed utility alignments, and detaipettiodic observations and records of settlemenhefwater facilities and the sanit
sewer force mair

MONITORING PROGRAMS

37.

38.

39.

Title 27 requires that the Dischargers maingagroundwatemonitoring program designed to detect the preseheeste constituents
groundwater outside of the waste management unil)¢/ The required monitoring is included in the Ehsrge Monitoring Progra
(Attachment A) and consists of a list of constitiseaf concern (COCs), sampling frequency, approaedlytical methods, reporti
requirements, the point of compliance, and an amgat@valuation method to determine compliance stesi with Title 27

Groundwater Monitoring - Board Order No. 9481 required the Dischargers to document the iasiah of four additional monitorir
wells to be included in the Discharge Monitoringpgham (Attachment A). A report documenting completof these wells, or the
equivalent monitoring points, was submitted toBward in a letter dated June 28, 1996. (M-1R,MW3-2, MW-4, and P-1)

Groundwater Monitoring - There are 12 shallow (4 feet to 32 feet bgs) giewaier monitoring wells and piezometers at the Sitees
are shown on Figure 2 and include P3-R, P-7, PA8/-&) MW-4P, K-4, P5-1R, MW-3, MW3-2R, UPG-1, UPGdhd K. There ar
three deeper (35 feet to 72 feet bgs) groundwataritoring wells and piezometers at the site. Theseshown on Figure 2 and incli
DW-1, DW-2 and DW-3. Groundwate-monitoring is detailed in the Discharge Monitoriaghgram attached to this Order (Attachmr
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40.

41.

A). The Dischargers are required to analyze acogrth the monitoring parameters presented in Atteit A of this Order

Leachate Monitoring - There are 17 leachate monitoring wells/piezonsetérthe site. These are shown on Figure 2 anddack-2, S-
3A, S-4A, S-5, P-2A, P3-PZ, P-4, P5-1-PZ, P-6, K3K3-PZ, MW3-1R, PZ-2, PZ-2P, PZ-3A, PZ-3B, and BZ- The Leacha
Monitoring Program is detailed in the Discharge Mating Program attached to this Order (AttachmEnt

Vadose Zone Monitoring- Vadose zone monitoring is conducted as part ofahéfill gas venting and monitoring program and bae
integrated into the commercial development of ite

BASIN PLAN

42.

43.

The Regional Board adopted a revised Water QuBliy for the San Francisco Bay Basin (Basin Planjuine 21, 1995. This upda
and consolidated plan represents the Bgamaster water quality control planning documethie Btate Water Resource Control B
and the Office of the Administrative Law approvee tevised Basin Plan on July 20 and Novemberekactively, of 1995. A summz
of regulatory provisions is contained in Title 2B8tbe California Code of Regulations, Section 39IBe Basin Plan defines benefi
uses and water quality objectives for waters ofState, including surface waters and groundw.

State Board Resolution No. 89-39, “Sources rifiking Water,”defines potential sources of drinking water touidg all groundwater
the region, with limited exceptions for areas comtey high TDS, high background contaminant levelsthose areas with a loyveld.
Shallow and deeper (3B feet bgs) groundwater at the site is not comsil@ potential drinking water source as it excealdstrica
conductivities of 5,000 microseimens per centiméi&/cm). There is no current use of the sitehallow or deep groundwater, nor
anticipated plans for its use. However, any grouamtéwat the site meeting Resolution 3+equirements of TDS concentrations b
3000 mg/L, electrical conductivities below 5,000ar8, and with production yields greater that 200oga per day will be consideret
potential drinking water sourc

BENEFICIAL USES

44,

The beneficial uses of Belmont Slough, and SouthFSancisco Bay as contained in the Basin Plamsifellows:
a. Wildlife habitat;

b.  Brackish and salt water marsh

c.  Water contact recreatio

d. Nonr-water contact recreatio

e. Commercial and sport fishin



f. Preservation of rare and endangered spe
g. Estuarine habita
h Fish migration and spawnin
i. Industrial process supply; ar
. Industrial service suppl
45. The present and potential beneficial uses of thargiwater are as follow
a. Domestic and municipal water supp
b. Freshwater replenishment; ai

c. Agricultural supply.

STORM WATER POLLUTION PREVENTION

46. Board Order No. 9481 required the Dischargers to prepare, implerapdtsubmit a Storm Water Pollution Prevention R&WPPP) i
accordance with requirements specified in StateeWwResources Control Board General Permit for Stéfater Discharges Associa
with Industrial Activities (NPDES Permit No. CASQI@L). The Dischargers prepared and submitted a $WRRed March 24, 1995,
accordance with requirements specified in StateewResources Control Board General Permit for Stéfater Discharges Associa
with Construction Activities (NPDES Permit No. CABID02). The SWPPP was implemented at the site gltihia construction pha:
The NPDES General Permit requires the Dischargessibmit annual reports. The Dischargers implentetite SWPPP and submit
annual reports. With the completion of the congtaumcphase, the Dischargers have filed a NoticEesmination for the site

CONTINGENCY PLAN

47. Board Order No. 9481 required the Dischargers to submit a Contingétan that would be implemented in the event sk or spil
from the leachate collection facilities. An accdygaContingency Plan was submitted to the Board/lanch 15, 1995. The Continger
Plan provides for immediate notice to the Boare tlocal Enforcement Agency, and the California Dapant of Toxic Substanc
Control. The Contingency Plan also provides for ithh@lementation of a corrective action plan to stom contain the migration
pollutants from the site

POST-EARTHQUAKE INSPECTION AND CORRECTIVE ACTION PL AN

48. Board Order No. 94-181 required the Dischargersubmit a detailed PoBarthquake Inspection and Corrective Action Plarbd
implemented in the event of an earthquake generafiound shaking of Richter Magnitude 7 or greateror within 30 miles of, tt
landfill. The Dischargers submitted an acceptaliéen lated March 14, 1995. The Plan describes aungit features and groundwi
monitoring and leachate control facilities potelfyiampacted by the static ar
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seismic deformations of the landfill. The Plan pdes for reporting results of the post earthqualspéction to the Board within 72 ho
of the occurrence of an appropriate earthquake.ddiately after an earthquake event causing danmtfeetlandfill structures, the P!
includes the implementation of the corrective atfian and includes providing notification of argntage to the Boar:

CALIFORNIA ENVIRONMENTAL QUALITY ACT

49. The Dischargers have completed a Final Environnhdntpact Report, a Supplemental Environmental ImdReport, a Health Rit
Assessment, and a Technical Addendum for developatehe site that resulted in the filing of NotimeDetermination 108639 Appent
H by the Redwood City Planning Division on Marchl395 stating that the findings were pursuant tbf@aia Environmental Qualit
Act (CEQA).

50. This action is exempted from the provision of CEQUsuant to Section 15301, Title 14, of the CafifarCode of Regulation

PUBLIC NOTICE

51 The Board has notified the Dischargers and intedesigencies and persons of its intent to issueewdistharge requirements for
Dischargers and has provided them with an oppdstuior a public hearing and an opportunity to subthieir written views ar
recommendation:

PUBLIC MEETING

52 The Board in a public meeting heard and considallecbmments pertaining to the dischar

IT IS HEREBY ORDERED that the Dischargers, their agents, successorassigns are to conduct pastsure maintenance and monitol
and shall meet the applicable provisions containétle 27, Division 2, Subdivision 1 of the Calrhia Code of Regulations and Division °
the California Water Code and shall comply with fbkowing:

PROHIBITIONS

A

1. Waste shall not be in contact with ponded watenfemy source whatsoev

2. The site is regulated as a closed facility. Theefao further waste shall be deposited or stord¢kissite.
3

Leachate from waste and ponded water containirghéga or in contact with solid wastes shall notliseharged to the waters of the S
or the United State:
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Neither the treatment nor the discharge of wastl streate a condition of pollution, contamination nuisance, as defined
Section 13050 of the California Water Code (CWE)& SC Section 5411, CWC Section 132!

The Dischargers, or any future site owner or operet the site, shall not cause the following cdiodis to exist in waters of the Stat
any place outside the waste management fac

a. Surface Water
1) Floating, suspended, or deposited macroscopiccpéate matter or foan
2) Bottom deposits or aquatic growtl
3) Alteration of temperature, turbidity, or appareakot beyond natural background leve
4) Visible, floating, suspended or deposited oil drestproducts of petroleum origin; ar

5)  Toxic or other deleterious substances to be praserdncentrations or quantities which may caudetdeous effect
on aquatic biota, wildlife or waterfowl, or whickender any of these unfit for human consumptioneeitt level
created in the receiving waters or as a resuliabbgical concentration:

b. Groundwate

1) Groundwater shall not be degraded as a resulieofvtiste maintained at this facili

SPECIFICATIONS

All reports pursuant to this order shall be predawader the supervision of a registered civil eagin California registered geologis
certified engineering geologis

The final cover system shall be maintained to prientateral runoff and prevent ponding and infilwatof water.

Surface drainage from tributary areas and intesitaldrainage from surface sources shall not comapercolate through wastes dui
the life of the site

The site shall be protected from any washout osieroof wastes or covering material and from indgioiawhich could occur as a res
of a 10(-year, 2-hour

11



10.

11.

12.

13.

precipitation event, or as the result of floodinighva return frequency of 100 yea
The existing LCRS shall be inspecmonthlyor more frequently as necessary and any excessadated fluid shall be remove

The existing containment, drainage, landfill gasachate collection, and monitoring systems at #uditfyy, shall be operated and
maintained as long as leachate or landfill gagésgnt and either or both pose a threat to wataitguin the event these existing featt
are found to be ineffective at resolving impairnsetat groundwater, the Dischargers may be requirédkie additional corrective actiot

The Dischargers shall assure that the foundatighesite, the solid waste fill, and the structujiesluding future site structures) wh
control leachate, surface drainage, erosion, arsdage maintained to relevant engineering critdrialuding the ability to withstar
conditions generated during the maximum probablthgaake. Furthermore, new structures shall be toacted and maintained
compliance with approved engineering crite

The Dischargers shall analyze the samples fromspiexified groundwater wells as outlined in the bB&ége Monitoring Progra
(Attachment A).

The Dischargers shall install any reasonable amititigroundwater and leachate monitoring devicqsired to fulfill the terms of ar
future Discharge Monitoring Program issued by tledtitive Officer.

Landfill gases shall be adequately vented, remdrad the landfill, or otherwise controlled to minire the danger of explosion, adve
health effects, nuisance conditions, or the impairhof beneficial uses of watt

The Dischargers are subject to performancelatds adopted by the California Integrated Wastaaddament Board for postesure lan
use, which specify that the devices and featurstsilied in accordance with this Order are designeintained, and continue to ope
as intended without significant interruptic

The Dischargers shall maintain a minimum of twoveyed permanent monuments installed by a licerased $urveyor near the land
from which the location and elevation of wastesptamment structures, and monitoring facilities d#n determined throughout -
operation and pa-closure maintenance peric

The Regional Board shall be notified immediatelyaofy failure occurring in the waste management. Wil failure that threatens t
integrity of containment features or the landftiali be promptly corrected after approval of thethod and schedule by the Execu
Officer.

12



14,

15.

16.

The Dischargers shall maintain the facility so@gitevent a statistically significant increasehia toncentrations of indicator parame
or constituents of concern at groundwater monitpnoints as provided in Section 20415 (e) (7) aleTR7. The Dischargers st
maintain the facility so as not to exceed the “Wdafmality Protection StandardWQPS) of the Discharge Monitoring Progi
(Attachment A).

In the event of a release of a constituent of coné®m the WMU beyond the Point of Compliance (&gt 20405, Title 27), the sl
begins a Compliance Period (Section 20410, Title Dauring the Compliance Period, the Dischargerallsperform an Evaluatic
Monitoring Program and, depending on the findimgepare an Optional Demonstration Report or Fdigilitudy and Corrective Actic
Program, as appropriate. The Point of Complianaefsied as the vertical surface located alonghifdraulically downgradient limit «
the waste management unit and extending throughgpermost aquifer underlying the ui

The Dischargers shall comply with all applicablevisions of Title 27 of the California Code of Réagions not specifically referred to
this Order.

PROVISIONS

The Dischargers shall comply with all Prohibitiogecifications and Provisions of this Order. &ljuired submittals must be accept
to the Executive Officer. The Dischargers must @smply with all conditions of these Waste DiscleaRequirements. Violations rr
result in enforcement actions, including Regionabil orders or court orders requiring correctivéoacor imposing civil moneta
liability, or in modification or revocation of theswaste discharge requirements by the RegionaldBBg@WC Section 13261, 132
13265, 13267, 13268, 13300, 13301, 13304, 133485Q)3

All technical and monitoring reports submitted stardance to this Order are being requested purso&@ection 13267 of the Califor
Water Code. Failure to submit reports in accordamite schedules established by this Order or failtor submit a report of sufficie
technical quality to be acceptable to the Executificer may subject the Dischargers to enforcenaetibn pursuant to Section 1326¢
the California Water Cod:

In addition to printed submittals, all reports subedtfpursuant to this Order must be submitted adreféc files in PDF format. Tt
Regional Board has implemented a document imagistes, which is ultimately intended to reduce tleedfor printed report store
space and streamline the public file review proc&xuments in the imaging system may be viewed, it copies made, by t
public, during file reviews conducted at the RegioBoards office. PDF files can be created by converting ahiginal electronic file
format (e.g., Microsoft Word) and/or by scanningnfird text, figures, and tables. Data tat

13



containing water level measurements, sample apalytesults, coordinates, elevations and other toong information shall alsie
provided electronically in Microsoft Exc@ or similar spreadsheet format to provide an easyeview summary, and to facilitate d
computations and/or plotting that Regional Boaadfsnay undertake during their review. Data taldebmitted in electronic spreadst
format will not be included in the case file forlghig review. All electronic files must be submitted CD or diskette and included with
print report.

The Dischargers shall file with the Regional Boadscharger Monitoring Reports, performed accordiagthe attached Dischai
Monitoring Program issued by the Executive OfficEne Executive Officer may amend the Discharge Mwimnig Program at any time,
water quality conditions warrar

The Dischargers shall submit @mnual Monitoring Report, acceptable to the Executive Officer, by Januaryo8leach year i
accordance with the attached Discharge MonitoringgRam (Attachment A). The annual report to the ldoshall cover the previo
calendar year as described in Part A of the DigghMonitoring Program. In addition to the requirenseoutlined in Attachment A, tt
report shall also include the following: locationdaoperational condition of all leachate and gravetgr monitoring wells; groundwa
and leachate potentiometric contours for each mdng event; and tabulation of monthly leachateunms discharged to the sanis
district along with any tabulated analytical resuif collected by the Dischargers). Furthermote Dischargers shall subnftemi-
Annual Monitoring Reports, in accordance with the Discharge Monitoring Prog(&ttachment A), no later than January 31 and 3
of each year; the January 31 semi-annual report lIeagombined with the annual report. The sanmmual report shall document :
proposed maintenance activities for the upcomingitodng period.

REPORT DUE DATES:

SEMI-ANNUAL AND ANNUAL REPORTS:

ANNUAL REPORT—January 31 (Each Year)

SEMI-ANNUAL REPORT—January 31 and July 31 (Each Yea)

The Dischargers shall immediately notify the Boaf@ny flooding, equipment failure, slope failuoe,other change in site conditions
could impair the integrity of waste or leachatetagmment facilities or precipitation and drainagairol structures

REPORT DUE DATE :
Verbally Report Immediately (Written Report to foll ow within 5 Days)
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10.

11.

12.

The Dischargers shall prepare and subnitegelopment Proposal.acceptable to the Executive Officer, for any preubaddition:
development at the landfi

COMPLIANCE DUE DATE :
120 days prior to commencement of construction

The Discharge Monitoring Program accompanying @ider (Attachment A) does not require the instalfabf any new wells. Howeve
for any new wells required and installed as parrof future revised Discharge Monitoring Prograne, Dischargers shall submitvéell
Installation Report , acceptable to the Executive Officer, that providdswell construction details, geologic boring logad wel
development logs for these new we

COMPLIANCE DUE DATE:
45 days following completion of well installation ativities

The Dischargers shall maintain a copy of theseevdisicharge requirements and these requiremeritdbshavailable to site personne
the facility office at all times. (CWC Section 136

The Board considers the property owner(s) to hawdirtuing responsibility for correcting any probleihat arise in the future as a re
of waste discharged or related activiti

The Dischargers shall permit the Regional Boartisoauthorized representative, upon presentatiaradentials, during normal busin
hours:

a. Immediate entry upon the premises on which wasteaated or in which any required records ar;k
b.  Access to copy any records required to be keptmuh@eterms and conditions of this ord

c. Inspection of any treatment equipment, monitorimgipment, or monitoring methods required by thigleoror by any oth
California State Agency; an

d. Sampling of any discharge or groundwater governetthis order.

The Dischargers shall notify the succeeding owpeigperators of this Order by letter in the evefrirmy change in control, ownershig
land, or waste discharge facilities presently owoedontrolled by the Dischargers. The Dischargeust notify the Executive Officer,
writing at least 30 days in advance of any propdsadsfer of this Ordes responsibility and coverage to a new discharfee. notict
must include a written agreement between the exjdliischargers and the new dischargarstaining a specific date for the transfe
this orders responsibility and coverage between the curraatHargers and the new dischargers. This agreestait include a
acknowledgment that the existing Dischargers atadifor violations up to the transfer date and the new

15



13.

14,

15.

16.

17.

18.

dischargers are liable from the transfer date GWC Sections 13267 and 13263). The request musaioothe requesting entity’full
legal name, and the address and telephone numitee persons responsible for contact with the Boadlure to submit the request sl
be considered a discharge without requirementmlation of the California Water Cod

This Order is subject to Board review and updatasgynecessary, to comply with changing State adéraélaws, regulations, policies,
guidelines; changes in the Bo’s Basin Plan; or changes in the discharge chaistater(CWC Section 13263

Where the Dischargers becomes aware that theylfelsubmit any relevant facts in a Report of W&iseharge or submitted incorr
information in a Report of Waste Discharge or ity aaport to the Regional Board, it shall promptlbmit such facts or informati
(CWC Sections 13260 and 1326

This Order does not convey any property rights my aort or any exclusive privileges. The requiretagprescribed herein do |
authorize the commission of any act causing infargersons or property, do not protect the Disotr@ rom liability under Federal, St
or local laws, nor do they create a vested rightde Dischargers to continue waste discharge [C3&€ion 13263(g)

Provisions of these waste discharge requiremeptsearerable. If any provision of these requiremenfeund invalid, the remainder
these requirements shall not be affec

The Dischargers shall, at all times, properly ofgerand maintain all facilities and systems of tmeait and control (and relal
appurtenances) which are installed or used by teehargers to achieve compliance with conditionshaf Order. Proper operation ¢
maintenance includes effective performance, adeqfiaiding, adequate operator staffing and trainengd adequate laboratory
process controls including appropriate quality eessce procedures. This provision requires the djperaf backup or auxiliary facilitie
or similar systems only when necessary to achieweptiance with the conditions of this order [CWCcen 13263(F)].

Except for a discharge which is in compliance whise waste discharge requirements, any person willmut regard to intent
negligence, causes or permits any hazardous sulkstansewage to be discharged in or on any watetseoState, or discharged
deposited where it is, or probably will be, disaet in or on any waters of the State, shall, as ss0(a) that person has knowledge o
discharge, (b) notification is possible, and (cifieation can be provided without substantiallypeding cleanup or other emerge
measures, immediately notify the Office of EmergeBervices of the discharge in accordance withsihi# reporting provision of tt
state toxic disaster contingency plan adopted puntsio Article 3.7 (commencing with Secti
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19.

20.

21.

22.

8574.7) of Chapter 7 of Division 1 of Title 2 oktiGovernment Code, and immediately notify the SBatard or the appropriate Regio
Board of the discharge. This provision does notiregreporting of any discharge of less than a mgyte quantity as provided for uni
subdivisions (f) and (g) of Section 13271 of thet&€va&ode unless the Dischargers are in violatioa pfohibition in the applicable Wa
Quality Control Plan [CWC Section 13271(c

The Dischargers shall report any noncompliance i@ endanger health or the environment. Any saébrination shall be provids
orally to the Executive officer within 24 hours ifnathe time the Dischargers becomes aware of tlceroistances. A written submiss
shall also be provided within five days of the tithe Dischargers becomes aware of the circumstafiteswritten submission sh
contain a description of the noncompliance andcésse; the period of noncompliance, including exdates and times, and if
noncompliance has not been corrected; the antedpéne it is expected to continue and steps takeplanned to reduce, eliminate, .

prevent recurrence of the noncompliance. The Exkex@fficer, or an authorized representative, majywe the written report on a case:

by-case basis if the oral report has been receivddn@4 hours [CWC Sections 13263 and 132

All monitoring instruments and devices used by fhechargers to fulfill the prescribed Discharge Moring Program (Attachment .
shall be properly maintained and calibrated asssarg to ensure their continued accuri

Unless otherwise permitted by the Regional Boardchkve officer, all analyses shall be conductea #hboratory certified for su
analyses by the State Department of Health Servides Executive Officer may allow use of an undiexdi laboratory under exceptiol
circumstances, such as when the closest labortadhe monitoring location is outside the Statermtaries and therefore not subjec
certification. All analyses shall be required to tenducted in accordance with the latest edition'®tiidelines Establishing Te
Procedures for Analysis of Pollutants?0( CFR, Part 1360) promulgated by the U.S. Enviremia Protection Agency (CCR Title :
Section 2230)

This Boar(s Order No. 9-181 is hereby rescinde
17



I, Loretta K. Barsamian, Executive Officer, do hereertify that the foregoing is a full, completand correct copy of an Order adopted by
California Regional Water Quality Control Board hSe&rancisco Bay Region, on August 20, 2003.

/s/ Loretta K. Barsamian
Loretta K. Barsamia
Executive Officel

Figures: Figure 1- Site Location Maj
Figure 2- Site Plar

Attachment Attachment A- Discharge Monitoring Progre
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CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
SAN FRANCISCO BAY REGION

DISCHARGE MONITORING PROGRAM
FOR

WESTPORT LANDFILL
JOHN ARRILLAGA SURVIVOR’S TRUST, PEERY
PRIVATE INVESTMENT COMPANY, AND THE PEERY
PUBLIC INVESTMENT COMPANY
REDWOOD CITY, SAN MATEO COUNTY
ORDER NO. R2-2003-0074
CONSISTS OF
PART A
AND

PART B
1



PART A

GENERAL

Reporting responsibilities of waste dischargersspexified in Sections 13225(a), 13267(b), 13388, 53387(b) of the California Wa
Code and this Regional Board’s Resolution NdlB3-This Discharge Monitoring Program is issue@écordance with Provision C.3
Regional Board Order No. R2-2003-0074

The principal purposes of a discharge-monitorirggpam are:

(1) to document compliance with waste discharge remergs and prohibitions established by the Bo

(2) to facilitate sekpolicing by the Dischargers in the prevention abdtament of pollution arising from waste discha
(3) to develop or assist in the development of starelafgherformance and toxicity standards,

(4) to assist the Dischargers in complying with theursgments of Title 27

SAMPLING AND ANALYTICAL METHODS

Sample collection, storage, and analyses shall @sfonmed according to the most recent version of ERRandard Methods and
accordance with an approved sampling and anallesis p

Water and waste analysis shall be performed byar#dory approved for these analyses by the Sfa@alifornia. The director of tt
laboratory whose name appears on the certificatiatl supervise all analytical work in his/her ledtory and shall sign all reports of si
work submitted to the Regional Board.

All monitoring instruments and equipment shall begerly calibrated and maintained to ensure acgurshmeasurements.
DEFINITION OF TERMS
1. A grab sample is a discrete sample collected atiargy.

2. Receiving waters refers to any surface water, whictually or potentially receives surface or grouater which passes ov
through, or under waste materials or contaminatéld.dn this case, the groundwater adjacent tolahefill areas and the surfe
runoff from the site are considered receiving wa



3. Standard observations refer

a.

b.

C.

Receiving Waters

1)
2)
3)
4)
5)
6)

Floating and suspended materials of waste origesgnce or absence, source, and size of affecas
Discoloration and turbidity: description of colequrce, and size of affected ar

Evidence of odors, presence or absence, charatierizsource, and distance of travel from sot
Evidence of beneficial use: presence of water ésamtwildlife;

Flow rate; and

Weather conditions: wind direction and estimateldaigy, total precipitation during the previousdidays and ¢
the day of observatiol

Perimeter of the Waste Management U

1)

2)
3)

Evidence of liquid leaving or entering the wastenagement unit, estimated size of affected areaflandrate
(Show affected area on ma

Evidence of odors, presence or absence, charaierizsource, and distance of travel from sousoel,

Evidence of erosion and/or daylighted reft

The Waste Management Ur

1)
2)
3)

4)

Evidence of ponded water at any point on the wasteagement facility

Evidence of odors, presence or absence, charatierizsource, and distance of travel from sot
Evidence of erosion, slope movement, ground movénaei/or daylighted refuse; ar

Standard Analysis (SA) and measurements are I@giddlart B, 1., A., Table A (attache

D. SAMPLING, ANALYSIS, AND OBSERVATIONS

The Dischargers are required to perform samplinglyses, and observations in the following media:

1.
2.

Groundwater per Section 20415 ¢

Surface water per Section 20415 and per the geregalrements specified in Section 20415 of Tiffei not required. Dt
to the extensive Bay Mud flats surrounding the aiid the hazards associated with traversing thampkng this medium
not feasible. Shallow groundwater is considere@iudicg waters at this sit

Vadose zone per Section 2550.7(d) which is accain@ll by sampling, analyzing, and recording the fikndas
concentrations at gas vent risers located at eaitdiirig and at the east and southeast boundatyeodite.
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RECORDS TO BE MAINTAINED

Written reports shall be maintained by the Discbhasgor laboratory, and shall be retained for a mimn of five years. This period
retention shall be extended during the course gfuammesolved litigation regarding this dischargenmdren requested by the Board. S
records shall show the following for each sample:

1
2
3
4,
5
6

Identity of sample and sample station num

Date and time of samplin

Date and time that analyses are started and comaplehd name of the personnel performing the aesy
Complete procedure used, including method of prasgthe sample, and the identity and volumes afeaits usec
Calculation of results; an

Results of analyses, and detection limits for emwdlysis.

REPORTS TO BE FILED WITH THE BOARD

1.

MONITORING REPORTS

Written discharge monitoring reports shall be filedthe 31st day of the month following the repugtiperiod (the reporting period
specified in Part B of this program). In additiom @hnual report shall be filed as indicated in lbeBw. The reports shall comprise
following:

a.

Letter of Transmitta

A letter transmitting the essential points in eaghort should accompany each report. Such a gttt include a discussion of ¢
requirement violations found during the last reppetriod, and actions taken or planned for corregctime violations. If th
Dischargers have previously submitted a detailede tischedule for correcting requirement violatioas,reference to tl
correspondence transmitting such schedule willdtisfactory. If no violations have occurred in {ast report period this shall
stated in the letter of transmittal. Monitoring ogs and the letter transmitting the monitoringamp shall be signed by a princi
executive officer at the level of vice presidenthis duly authorized representative, if such repméstive is responsible for 1
overall operation of the facility from which thesdharge originates. The letter shall contain &stant by the official, under pene
of perjury, that to the best of the signer’s kna¥ge the report is true, complete, and correct.

Each monitoring report shall include a complianeal@ation summary. The summary shall cont
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1)

2)

3)

4)

Concentration Limits for the Westport Landfitirfall constituents of concern except ammonia,“kgoratory non-detect”
based upon laboratory non-detect results for backgt concentrations of the listed COCs. As sugaimgrastatistical methc
is appropriate to determine whether a measuraghjifsgiant release has occurred from the Westponidfi. Therefore, an
reported laboratory detection at a point of commqu& monitoring well is considered a potential reéeaFor ammonia,
statistically significant increase shall be evadgatising a statistical method acceptable to thedRebBoard staff. An
potential release must be evaluated through additimonitoring and analyses acceptable to the BExecOfficer.

A graphic description of the direction of grounderatlow under/around the waste management unigedagon the wat
level elevations obtained during the monitoringigetiand pertinent visual observatio

The method and time of water level measurementyibe of pump used for purging, pump placemenh@well; method ¢
purging, pumping rate, equipment and methods usethdnitor field pH, temperature, and conductivityridg purging
calibration of the field equipment, results of piEmperature, and conductivity testing, and the oethf disposing of tr
purge water

Type of pump used, pump placement for samplingstaileéd description of the sampling procedure; nenand descriptic
of equipment, field and travel blanks; number arebadiption of duplicate samples; type of sampletaioers an
preservatives used, the date and time of sampliegname and qualifications of the person actuakyng the samples, a
any other observation

A map or aerial photograph shall accompany eacbrtepowing observation and monitoring station tmees.

Laboratory statements of results of analyses spdcif Part B, Table A must be included in eachorepThe director of tt
laboratory whose name appears on the laboratotification shall supervise all analytical work ifskher laboratory and shall si
all reports of such work submitted to the Bo:

1)

2)

The methods of analyses and detection limits mestjpropriate for the expected concentrations. ifpenethods o
analyses must be identified. If methods other tE®A approved methods or Standard Methods are ubkedexac
methodology must be submitted for review and apgddwy the Executive Officer prior to us

In addition to the results of the analyses, lalmyatuality assurance/quality control (QA/QC) infaation must be includ:
in the



monitoring report. The laboratory QA/QC informatishould include the method, equipment and analytiegection limits
the recovery rates; an explanation for any recovaty that is less than 80% of the specific lalmwyatecovery limits; th
results of equipment and method blanks; the resfiltpiked and surrogate samples; the frequenqguality control analysi
and the name and qualifications of the person(gpbpeing the analyse:

An evaluation of the effectiveness of the leachatmitoring or control facilities, which includes awaluation of leacha
buildup within the disposal units, a potentiomegicface map, a summary of leachate volumes rempgedthe units, and
discussion of the leachate disposal methods uil

A summary and certification of completion of alhstlard observations for the waste managementtheitperimeter of tt
waste management unit, and the receiving wa

CONTINGENCY REPORTING

A report shall be made by telephone of any seefrage the disposal area immediately after it is disred. A written report sh,
be filed with the Board within five working daysetteafter. This report shall contain the followindormation:

1) A map showing the location(s) of dischar

2) Approximate flow rate

3) Nature of effects; i.e. all pertinent observatians analyses; ar

4) Corrective measures underway, proposed, or asfigoeiri the Waste Discharge Requireme
REPORTING

By January 31 of each year the Dischargers shhlinguan annual report to the Board covering thevipres calendar year. Tt
report shall contain:

a.

Tabular summaries of the historical and recent toong data obtained during the previous year; riéygort should k
accompanied by a compact disk (CD),-EXCEL format, tabulating the ye's data

A comprehensive discussion of the compliance recamnd the corrective actions taken or planned whiely be needed
bring the Dischargers into full compliance with thaste discharge requiremer
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C. A written summary of the groundwater analyses iatiiig any change in the quality of the groundws

d. An evaluation of the effectiveness of the leachatmitoring/ control facilities, which includes awatuation of leacha
buildup within the disposal units, a summary ofcleste volumes removed from the units, and a dismussf the leacha
disposal methods utilize

WELL LOGS

Although no new wells are required at the timehaf &doption of this Order, if future conditionsu@g the installation of additior
monitoring wells, a boring log and a monitoring In@nstruction log shall be submitted for each mampling well established 1
this monitoring program, as well as a report opaxion or certification that each well has beenstaucted in accordance with
construction standards of the Department of WatsoRrces. These shall be submitted within 45 diigs\aell installation.

7



PART B

1.
A.

DESCRIPTIONS OF OBSERVATION STATIONS AND SCHEDULE O F OBSERVATIONS.
GROUNDWATER AND LEACHATE MONITORING

Report Semi-annually

i. Groundwater: Groundwater samples shall be analgzegutlined in Table A (Attached). Groundwater at@ns shall be record
quarterly and reported se-annually in the July and January s-annual monitoring report

Monitoring Points:

Groundwater P-8, P-7, P3-R, MW-4, MW-4P,
K-4, P5-1R, MW3-2R, MW-3, DW-1,
DW-2, DW-3, UPG-1, UPG-2

MW-4 and MW+4P are in close proximity, therefore only one welkds to be monitored for the parameters listétable A. The othe
well (MW-4P) is intended as a piezometer well anallshe monitored for water elevation only. MW-4insidered a POC well.

Wells UPG-1, UPG-2, and MW-3 shall be monitoredv@ter elevation only.

i. Leachate samples shall be analyzed once everyéaes (First leachate chemical analysis due forddruary through July 20
semiannual monitoring event) for the parameters outlime Table A (Attached). Leachate water elevatishall be recorde
quarterly and reported semiannually in the July dantliary ser-annual monitoring report

Monitoring Points:

Leachate-Impacted Groundwater S-2, S-3A, S-4A, B-BA, P3-PZ,
P-4, P5-1-PZ, P-6, K3-R, K3-PZ*, MW3-1R,

pPz-2*, PZ-2P, PZ-3A*, PZ-3B*, PZ-3C

All wells shall be monitoring for water elevatioAll wells shall be monitored for chemical constitt® outlined in Table A (Attache
once every 5 Years. Wells denoted with an astéf)sghall be monitored for leachate elevations only

B. FACILITIES MONITORING

The Dischargers shall inspect all facilities towgesproper and safe operation once per quarterepuait semi-annually.

8



MONITORING REPORT SCHEDULE

Reports shall be due on the following schedule:

First semi-annual report: July 31 of each yeal

Second sen-annual Report: January 31 of each yea

Annual Report: Combined with the second ser-
annual report, due January 31 of eac
year

I, Loretta K. Barsamian, Executive Officer, heradgytify that the foregoing Self-Monitoring Program:

1. Has been developed in accordance with the puesdet forth in this Board’s Resolution No.I&in order to obtain data and docun
compliance with waste discharge requirements asteda in this Boar's Order No. R-200:-0074

2. Is effective on the date shown belc

3. May be reviewed or modified at any time subseqteiite effective date, upon written notice from Executive Officer

/s/ Loretta K. Barsamian
Loretta K. Barsamia
Executive Officel

Date Ordered: August 20, 2003

Attachment: Table A—Schedule for Sampling, Measuetnand Analysis
9



Table A - Discharge Monitoring Program, List of Anaytical Parameters-Leachate and Groundwater

Field/Inorganic Parameters Method 1 Frequency
pH Field Sem-Annual
Electrical conductivity Field Sem-Annual
Groundwater Elevatior Field Quarterly?
Leachate Elevatior Field Quarterly?
Total Ammonia 350.3 Sem-Annual
Ammonia (ur-ionized) 350.1 Sem-Annual
Organics/ PCB: Method ! Frequency
Volatile Organic Compounds (including MTBE) 8260 Sem-Annual34
Sem-Volatile Organic Compounc 8270 Sem-Annual34
PCBs 8082 Sem-Annual34
Notes:

1. Test methods per Methods for Chemical Analysis @it& and Waste, USEPA 600/4/79/029, revised Ma@&88,1or Test Methods f
Evaluating Solid Wastes: Physical/Chemical MethddSEPA SW-846, 3d edition, November 1986 and revisions. Board staffy
consider alternative EPA and/or Standard Methodts, @omparable MDLs and PQLs, for use at the Westpandfill.

2. Analyzed quarterly and reported s-annually.

3. Analysis of groundwater (wells located outside tih@ste management unit) shall be conducted durieg2803 calendar year. A
identified impacted groundwater monitoring wellsalbe analyzed semi-annually thereafter. All otgesundwater-monitoring well:
shall be sampled annually, thereaf

4.  Analysis of existing leachatmpacted groundwater wells within the WMU shall cenducted during the 2003 calendar year and
every 5 years, thereaft
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DRAFT FOR DISCUSSION PURPOSES ONLY
EXHIBIT |

FORM OF LETTER OF CREDIT

BANK OF AMERICA

1 FLEET WAY

SCRANTON, PA 18507-1999

ATTN: GTO — STANDBY UNIT

DATE:

IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER
APPLICANT:

BENEFICIARY:

AMOUNT: USD

EXPIRY DATE:

EXPIRE PLACE: OUR COUNTERS

GENTLEMEN:
WE HEREBY ISSUE THIS IRREVOCABLE LETTER OF CREDITON IN YRFAVOR, FOR THE ACCOUN
OF APPLICANT, FOR UP TO AN AGGREGATE AMOUNT OF USD AVAILABLE BY YOUR DRAFT(S) INTHE FORM OF

ANNEX 1 ATTACHED HERETO, DRAWN ON US AT SIGHT, ACCRPANIED BY THE ORIGINAL OF THIS LETTER OF CREDIT
AND AMENDMENT(S), IF ANY.

PARTIAL DRAWINGS ARE PERMITTED.

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT ITIS DEEMED TO BE AUTOMATICALLY EXTENDED WITHOUT
AMENDMENT FOR PERIOD(S) OF ONE YEAR EACH FROM THEURRENT EXPIRY DATE HEREOF, OR ANY FUTUF
EXPIRATION DATE, UNLESS AT LEAST SIXTY (60) DAYS PR TO ANY EXPIRATION DATE, WE NOTIFY YOU B\
REGISTERED MAIL OR OVERNIGHT COURIER AT THE ABOVEISTED ADDRESS THAT WE ELECT NOT TO CONSIDER TF
LETTER OF CREDIT EXTENDED FOR ANY SUCH ADDITIONAL BRIOD.

ANY SUCH NOTICE SHALL BE EFFECTIVE WHEN SENT BY US.

THIS LETTER OF CREDIT IS TRANSFERABLE IN FULL AND QT IN PART. ANY TRANSFER MADE HEREUNDER MUS
CONFORM STRICTLY TO THE TERMS HEREOF AND TO THE CONTIONS OF RULE 6 OF THE INTERNATIONAL STANDB
PRACTICES (ISP98) FIXED BY THE INTERNATIONAL CHAMBR OF COMMERCE, PUBLICATION NO. 590.

SHOULD YOU WISH TO EFFECT A TRANSFER UNDER THIS CRH, SUCH TRANSFER WILL BE SUBJECT TO THE RETURN "
US OF THE ORIGINAL CREDIT INSTRUMENT, ACCOMPANIED B OUR

-2



DRAFT FOR DISCUSSION PURPOSES ONLY

FORM OF TRANSFER, PROPERLY COMPLETED AND SIGNED BMN AUTHORIZED SIGNATORY OF YOUR FIRM, BEARIN(
YOUR BANKERS STAMP AND SIGNATURE AUTHENTICATION. SGH TRANSFER FORM IS AVAILABLE UPON REQUEST.

ALL TRANSFER FEE AND CHARGES IN CONNECTION WITH ANYTRANSFER OF THIS LETTER OF CREDIT ARE FOR T
APPLICANT'S ACCOUNT. ANY TRANSFER OF THIS LETTER OEREDIT IS NOT CONTINGENT ON APPLICANT ABILITY TO
PAY THE TRANSFER FEES OR OTHER CHARGES.

DRAFT(S) MUST STATE: “DRAWN UNDER BANK OF AMERICAN.A. STANDBY L/C NO. DATED J

DRAFTS AND DOCUMENTS MUST BE PRESENTED AT OUR OFFHCADDRESSED: BANK OF AMERICA, N.A., 1 FLEET WA®
SCRANTON, PA 18507-1999, ATTN: GTOSTANDBY DEPT. PRESENTATION OF DRAFTS DRAWN HEREUNBEMAY BE ALSO
BE MADE VIA FACSIMILE TO 800-7558743 (IF PRESENTED BY FAX IT MUST BE FOLLOWED UP BX PHONE CALL TO US Al
800-3707519 TO CONFIRM RECEIPT). IN THE EVENT OF FASCIMILERESENTATION THE ORIGINAL DOCUMENTATION I
NOT REQUIRED TO BE PRESENTED BY MAIL

WE HEREBY AGREE WITH YOU THAT DRAFT(S) DRAWN UNDERND IN COMPLIANCE WITH THE TERMS OF THIS LETTE
OF CREDIT SHALL BE DULY HONORED UPON DUE PRESENTADN TO US.

DRAFTS PRESENTED PRIOR TO 10:00 AM EASTERN TIME GAWY BUSINESS DAY SHALL BE PAID BY WIRE TRANSFER, A
BENEFICIARY'S INSTRUCTION, BY 5:00 P.M. EASTERN TIME ON THE NHBXBUSINESS DAY. DRAFTS PRESENTED AFTE
10:00 AM EASTERN TIME ON ANY BUSINESS DAY SHALL BEPAID BY WIRE TRANSFER, AT BENEFICIARYS INSTRUCTION
BY 5:00 PM EASTERN TIME ON THE SECOND SUCCEEDING BINESS DAY.

OUR OBLIGATION UNDER THIS CREDIT SHALL NOT BE AFFETED BY ANY CIRCUMSTANCES, CLAIM OR DEFENSE, REA
OR PERSONAL, IT BEING UNDERSTOOD THAT OUR OBLIGATIOSHALL BE THAT OF A PRIMARY OBLIGOR AND NOT THAT
OF A SURETY, GUARANTOR OR ACCOMMODATION MAKER AND W& HEREBY WAIVE ANY RIGHT TO DEFER HONORING .
DRAFT.

THIS CREDIT SETS FORTH IN FULL THE TERMS OF OUR UNMIRTAKING, AND SUCH UNDERTAKING SHALL NOT IN ANY
WAY BE MODIFIED OR AMPLIFIED BY REFERENCE TO ANY DQUMENT, INSTRUMENT OR AGREEMENT REFERRED 1
HEREIN OR IN WHICH THIS CREDIT IS REFERRED TO OR TWHICH THIS CREDIT RELATES, AND ANY SUCH REFERENC
SHALL NOT BE DEEMED TO INCORPORATE HEREIN BY REFEREE ANY DOCUMENT, INSTRUMENT OR AGREEMENT.

THIS LETTER OF CREDIT IS SUBJECT TO THE INTERNATIGNL. STANDBY PRACTICES (ISP98), THE INTERNATIONA
CHAMBER OF COMMERCE, PUBLICATION NO. 590, AND TO THEXTENT NOT INCONSISTENT THEREWITH SHALL ALSO E
GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA U.8. (WITHOUT GIVING EFFECT TO THE CONFLICTS OF LAW

PROVISIONS THEREOF) INCLUDING, BUT NOT LIMITED TOARTICLE 5 OF THE UNIFORM COMMERCIAL CODE AS |
EFFECT ON THE DATE OF ISSUANCE OF THIS LETTER OF EBIT.

FORM AND CONTENTS ACCEPTED BY:

(SIGNATURE -MUST BE THE SAME AS THAT ON LETTER OFREDIT APPLICATION)

AUTHORIZED SIGNATURE FOR

APPLICANT



DRAFT FOR DISCUSSION PURPOSES ONLY

ANNEX 1
(FORM OF SIGHT DRAFT)

DATE:
AGGREGATE AMOUNT: U.S. DOLLARS
TO: [NAME OF ISSUER]

AT SIGHT OF THIS DRAFT, PAY TO THE ORDER OF OURSEE®, THE AGGREGATE AMOUNT OF U.S. DOLLARS
(INSERT DOLLAR AMOUNT IN WORDS) DRAWN UNDER [NAME OF ISSUER] STANDBY IRREVOCABL
TRANSFERABLE LETTER OF CREDIT NO. DATED

[BENEFICIARY]

BY: (SIGNATURE)
(PRINT NAME AND TITLE)

Exhibit |
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-8 (No-333145) of Nevro Corp. of our report
dated March 18, 2015 relating to the consolidateahnfcial statements, which appears in this ForniK10-

/sl PricewaterhouseCoopers, LLP
San Jose, California
March 18, 2015



Exhibit 31.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
PURSUANT TO
SECURITIES EXCHANGE ACT RULES 13A-14(A) AND 15D-14(A)

I, Michael DeMane, certify that:

1.
2.

I have reviewed this Annual Report on Forn-K of Nevro Corp.;

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, niaadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(¢e)) for the registrant and ha

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

(b) Evaluated the effectiveness of the registragigslosure controls and procedures and presentesi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; an

(c) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal céntrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reportin

Date: March 18, 2015

/s/ Michael DeMane

Michael DeMane
Chief Executive Officer
(Principal Executive Officer



Exhibit 31.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
PURSUANT TO
SECURITIES EXCHANGE ACT RULES 13A-14(A) AND 15D-14(A)

I, Andrew H. Galligan, certify that:

1.
2.

I have reviewed this Annual Report on Forn-K of Nevro Corp.;

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, niaadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(¢e)) for the registrant and ha

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

(b) Evaluated the effectiveness of the registragigslosure controls and procedures and presentesi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; an

(c) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal céntrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reportin

Date: March 18, 2015

/s/ Andrew H. Galligan

Andrew H. Galligar
Vice President of Finance and Chief Financial @ific
(Principal Financial and Accounting Office



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Nevro Cdthe “Company”) on Form 18-for the fiscal year ended December 31, 2014iled Wwith
the Securities and Exchange Commission (the “R@pddichael DeMane, Chief Executive Officer of t@®mpany, and Andrew H. Galligan,
Vice President of Finance and Chief Financial @ifiof the Company, respectively, do each herelyfggoursuant to 18 U.S.C. Section 13
as adopted pursuant to Section 906 of the Sarb@rkes- Act of 2002, that:

» The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; anc
« The information in the Report fairly presentsall material respects, the financial conditiomaesults of operations of the
Company.

Date: March 18, 2015

/s/ Michael DeMane
Michael DeMane

Chief Executive Officer
(principal executive officer

/s/ Andrew H. Galligan

Andrew H. Galligan

Vice President of Finance and Chief Financial (@ff
(principal financial and accounting office




