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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
OF NUVASIVE, INC.

To Be Held May 19, 2016

The NuVasive, Inc. 2016 Annual Meeting of Stockholders will be held on May 19, 2016 at 8:00 AM local time at the
Company s corporate headquarters located at 7475 Lusk Boulevard, San Diego, California 92121 for the following
purposes, each as more fully described in the accompanying Proxy Statement:

1. to elect three Class III Directors to hold office until the Company s 2019 Annual Meeting of Stockholders and until
their successors are elected and qualified;

2. to ratify the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm
for the fiscal year ending December 31, 2016;

3. to hold a non-binding advisory vote on the compensation of the Company s named executive officers for the fiscal
year ended December 31, 2015; and

4. to transact such other business as may properly come before the meeting or any adjournments or postponements
thereof.

Our Board of Directors recommends a vote  FOR each of the Director nominees and FOR Proposals 2 and 3. Only
stockholders of record at the close of business on March 24, 2016 will be entitled to notice of, and to vote at, the
Annual Meeting. For ten days prior to the Annual Meeting, a complete list of the stockholders of record on March 24,
2016, will be available at our corporate headquarters, located at 7475 Lusk Boulevard, San Diego, CA 92121, for
examination during ordinary business hours by any stockholder for any purpose relating to the Annual Meeting.

Your vote is important. Whether or not you plan to attend the Annual Meeting in person, we encourage you to vote
your shares. After reading the accompanying Proxy Statement, please make sure to vote your shares: (i) by promptly
voting electronically or telephonically as described in the in the accompanying Proxy Statement; (ii) if you received a
paper copy of the proxy card, by completing, dating, signing and returning your proxy card; or (iii) by attending the
Annual Meeting in person. Instructions regarding all three methods of voting are provided on the proxy card. If you
hold shares through an account with a brokerage firm, bank or other nominee, please follow the instructions you
receive from such firm, bank or other nominee to vote your shares.

I look forward to seeing you at the Annual Meeting.
BY ORDER OF THE BOARD OF DIRECTORS
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Gregory T. Lucier
Chairman of the Board and Chief Executive Officer
San Diego, California

April 6, 2016
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SOLICITATION OF PROXIES
FOR THE
NUVASIVE, INC.
2016 ANNUAL MEETING OF STOCKHOLDERS

The accompanying proxy is being solicited by the Board of Directors of NuVasive, Inc. (the Company ) and contains
information related to the Company s 2016 Annual Meeting of Stockholders. The 2016 Annual Meeting of
Stockholders will be held on May 19, 2016 at 8:00 AM local time at the Company s corporate headquarters located at
7475 Lusk Boulevard, San Diego, California 92121, or any adjournments or postponements thereof, for the purposes
described in the accompanying Notice of Annual Meeting of Stockholders. The Board of Directors has made proxy
materials available on the Internet, or, upon your request, has delivered printed proxy materials to you, in connection
with the solicitation of proxies by the Board of Directors for use at the Company s 2016 Annual Meeting of
Stockholders. The Proxy Statement for the Company s 2016 Annual Meeting of Stockholders was filed with the U.S.

Securities and Exchange Commission on April 6, 2016, which is also the approximate date on which the Proxy
Statement and the accompanying proxy were first sent or made available to stockholders.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE NUVASIVE, INC. 2016 ANNUAL MEETING OF STOCKHOLDERS
The NuVasive, Inc. Proxy Statement and Annual Report for the fiscal year ended December 31, 2015

are available electronically at www.proxydocs.com/NUVA

YOUR VOTE IS IMPORTANT!
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ALL STOCKHOLDERS OF RECORD AT THE CLOSE OF BUSINESS ON MARCH 24, 2016 ARE
INVITED TO ATTEND AND VOTE THEIR SHARES AT THE NUVASIVE, INC. 2016 ANNUAL MEETING
OF STOCKHOLDERS. WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN
PERSON, WE ENCOURAGE YOU TO READ THE ACCOMPANYING PROXY STATEMENT AND
SUBMIT YOUR PROXY OR VOTING INSTRUCTIONS AS SOON AS POSSIBLE TO VOTE YOUR
SHARES. FOR SPECIFIC INSTRUCTIONS ON HOW TO VOTE YOUR SHARES, PLEASE REFER TO
THE INSTRUCTIONS ON THE NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS YOU

RECEIVED IN THE MAIL, THE QUESTION HOW DO I VOTE? IN THE ACCOMPANYING PROXY
STATEMENT, OR, IF YOU REQUESTED PRINTED PROXY MATERIALS BY MAIL, YOUR ENCLOSED
PROXY CARD. THIS WILL ENSURE THE PRESENCE OF A QUORUM AT THE ANNUAL MEETING. IF

YOU ATTEND THE ANNUAL MEETING, YOU MAY VOTE IN PERSON IF YOU WISH TO DO SO,

EVEN IF YOU HAVE PREVIOUSLY SUBMITTED YOUR PROXY OR VOTING INSTRUCTIONS.

Page i
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PROXY STATEMENT SUMMARY

2016 ANNUAL MEETING OF STOCKHOLDERS
To assist you in reviewing the Proxy Statement for the 2016 Annual Meeting of Stockholders (the Annual Meeting ),
we call your attention to the following summary information. This summary does not contain all of the information
that you should consider, and you should read the entire Proxy Statement carefully before voting.

Annual Meeting of Stockholders

Date and Time May 19, 2016 at 8:00 AM (local time)

Place NuVasive, Inc. Corporate Headquarters 7475 Lusk Boulevard, San Diego, CA
92121

Record Date March 24, 2016

Voting Stockholders as of the Record Date are entitled to vote their shares at the Annual

Meeting. Each share of common stock is entitled to one vote for each Director
nominee and one vote for each of the other proposals to be voted on at the Annual
Meeting.

Proposals and Voting Recommendations

Proposal 1 - Election of three Class III Directors to hold office until the Company s 2019 The Board
Annual Meeting of Stockholders and until their successors are elected and qualified. Recommends a vote
FOR

Each Director Nominee

For more information, see page 6 of the accompanying Proxy Statement.

Proposal 2 - Ratification of the appointment of Ernst & Young LLP as the Company s The Board

independent registered public accounting firm for the fiscal year ending December 31, Recommends a vote

2016. FOR
Proposal 2

For more information, see page 22 of the accompanying Proxy Statement.

Proposal 3 - Non-binding advisory vote on the compensation of the Company s named The Board
executive officers for the fiscal year ended December 31, 2015. Recommends a vote
FOR
Proposal 3

For more information, see page 25 of the accompanying Proxy Statement.
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Nominees for Election as Directors
Robert F. Friel Principal Occupation: Chairman, CEO and President, PerkinElmer, Inc.

Independent Director;, Board member since February 2016

Member of NuVasive Compensation Committee
Donald J. Rosenberg Principal Occupation: EVP and General Counsel, Qualcomm Incorporated

Independent Director;, Board member since February 2016

Member of NuVasive Compensation Committee and Nominating and Corporate
Governance Committee
Daniel J. Wolterman Principal Occupation: President and CEO, Memorial Hermann Health System

Independent Director, Board member since July 2015

Member of NuVasive Compensation Committee

Page ii
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PROXY STATEMENT SUMMARY

2016 ANNUAL MEETING OF STOCKHOLDERS

Corporate Governance Hi hts

Size of Board Nine (eight upon the retirement of Mr. Blair following the Annual Meeting)
Independent Directors Eight of our nine current Directors are independent

Chairman and CEO Combined leadership structure

Lead Independent Director Yes

Board Self-Evaluation Annual

Retirement Age Policy Yes (72 years of age)

Voting Standard Majority vote (in uncontested elections)

Corporate Governance Guidelines Yes

Fiscal 2015 Financial and Business Hi hts

Financial Results - We exceeded our revenue targets by posting 2015 total revenue
of $811.1 million, reflecting an approximately 6.4% increase on a reported basis and
8.2% increase on a constant currency basis over 2014 performance, and exceeded our
profitability targets by delivering a 2015 non-GAAP operating margin of 15.4%.
Total Shareholder Return - We realized total shareholder return during 2015 of
14.7%, a result only achieved by those in the 78th percentile of the S&P 500. Over a
three-year period ending in 2015, we realized total shareholder return of 250%, a

Global Revenues
$811.1 million

Total Shareholder Return
78th percentile of

result only achieved by those in the 98th percentile of the S&P 500. S&P 500
International Growth - We increased international revenue by approximately 15.9% International
15.9% on a constant currency basis compared to 2014 driven by growth across Revenue Growth
geographies primarily in Japan, Australia, and Italy. (constant currency)
Product Innovation - We launched over 10 new and enhanced products in 2015,

including our innovative Integrated Global Alignment platform (iGA ), a proprietary, 10+ New Products,
procedurally- integrated, digital platform of specialized products designed to help Including Launch of iGA

surgeons achieve more precise spinal column alignment.

Clawback Policy Yes (incentive compensation recoverable if material restatement of
financials)
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Tax Gross-Ups No tax gross-ups for change-in-control payments

Compensation Consultant Yes (independent consultant engaged by Compensation Committee)

Stock Ownership Guidelines Yes (applies to Directors and senior management)

Compensation Risk Compensation risk assessment conducted annually

Hedging Activities Hedging activities are prohibited under the Company s Insider Trading
Policy

Page iii
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NUVASIVE, INC.
7475 Lusk Boulevard, San Diego, CA 92121
Telephone: (858) 909-1800
PROXY STATEMENT FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS
May 19, 2016 at 8:00 AM (local time)

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

1. Why am I receiving these materials?

We have made this proxy statement (the Proxy Statement ) and the accompanying proxy materials available to you in

connection with the solicitation by the Board of Directors (the Board ) of NuVasive, Inc. (the Company or NuVasive

of proxies to be voted at the Company s 2016 Annual Meeting of Stockholders to be held on May 19, 2016 (the
Annual Meeting ), and at any postponements or adjournments of the Annual Meeting.

2.  What is the purpose of the Annual Meeting?

Stockholders are being asked to vote on each of the following items of business at the Annual Meeting: (i) the election

of three Class III Directors for terms expiring at the 2019 Annual Meeting of Stockholders; (ii) the ratification of the
appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2016; (iii) non-binding advisory approval of the compensation of the Company s named executive
officers (the Named Executive Officers ) for the fiscal year ended December 31, 2015; and (iv) any other business that
may properly come before the Annual Meeting.

3. Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a
full set of proxy materials?

In accordance with rules adopted by the Securities and Exchange Commission (the SEC ), we may furnish proxy
materials, including this Proxy Statement and our Annual Report on Form 10-K for fiscal year ended December 31,
2015 (the 2015 Annual Report ), to our stockholders by providing access to such documents on the Internet instead of
mailing printed copies. Most stockholders will not receive printed copies of the proxy materials unless they request
them. Instead, the Notice of Internet Availability of Proxy Materials (the Notice ) (which was mailed to most of our
stockholders) will instruct you as to how you may access and review all of the proxy materials on the Internet, as well

as how you may submit your proxy on the Internet. All stockholders will have the ability to access the proxy materials
on the website referred to in the Notice or your proxy card and to download printable versions of the proxy materials.

If you would like to receive a paper or email copy of our proxy materials, you should follow the instructions for
requesting such materials in the Notice.
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4. How do I access electronic copies of the proxy materials?

The proxy materials for the Annual Meeting are available electronically at www.proxydocs.com/NUVA. If you
received a Notice, the Notice will provide you with instructions regarding how to access electronic copies of our
proxy materials and how to vote your shares. The Notice will also indicate how you can elect to receive future proxy
materials electronically. We encourage stockholders to consider choosing to receive future proxy materials
electronically, as it will save us the cost of printing and mailing documents to you and will reduce the impact of
printing and mailing these materials on the environment.

Page 1
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5. Who is entitled to vote at the Annual Meeting?

If you were a holder of shares of the Company s common stock at the close of business on March 24, 2016 (the Record
Date ), you are entitled to notice of and to vote at the Annual Meeting. At the close of business on the Record Date,
there were 49,768,050 shares of our common stock outstanding. Each share of common stock is entitled to one vote.
As summarized below, there are some distinctions between shares owned by stockholders of record and shares owned
beneficially in street name. In accordance with Delaware law, a list of stockholders entitled to vote at the Annual
Meeting will be available at the Annual Meeting and for 10 days prior to the Annual Meeting, Monday through Friday
between the hours of 9:00 AM and 4:00 PM local time at our corporate headquarters located at 7475 Lusk Boulevard,
San Diego, CA 92121.

6. What does it mean to be a stockholder of record ?

You are a stockholder of record if your shares are registered directly in your name with our transfer agent,
Computershare Trust Company, N.A. As a stockholder of record, you may vote in person at the Annual Meeting
(subject to the satisfying the admission criteria) or vote by proxy. If you requested to receive printed proxy materials,
we have enclosed or sent a proxy card for you to use. You may also vote by Internet or telephone, as described in the
Notice and below under the heading How do I vote?

7. What does it mean to beneficially own shares in street name ?
You are deemed to beneficially own your shares in street name if your shares are held in an account at a brokerage
firm, bank, broker-dealer, trust, or other similar organization (we will refer to those organizations collectively as
broker ). If this is the case, the Notice was forwarded to you by your broker. As the beneficial owner, you have the
right to direct your broker on how to vote the shares in your account, and you are invited to attend the Annual
Meeting; however, since you are not a stockholder of record, you may not vote your shares in person at the Annual
Meeting unless you request and obtain a valid legal proxy from your broker giving you the right to vote the shares at
the meeting.

If you hold your shares in street name and do not provide voting instructions to your broker, your shares will not be
voted on any proposals on which your broker does not have discretionary authority to vote (a broker non-vote ). Under
the rules that govern brokers, brokers have the discretion to vote on routine matters, but not on non-routine matters.
The ratification of the appointment of the Company s independent registered public accounting firm is a matter
considered routine under applicable rules. Non-routine matters include the election of Directors and the advisory vote
on the compensation of our Named Executive Officers.

8. How do I vote my shares?
If you are a stockholder of record, you may vote your shares by one of the following three methods:

Table of Contents 15



Edgar Filing: NUVASIVE INC - Form DEF 14A

Vote via the Internet. Go to the web address www.proxypush.com/NUVA and follow the instructions for
Internet voting as shown on the proxy card mailed to you. If you vote via the Internet, you should be aware
that there may be incidental costs associated with electronic access, such as your usage charges from your
Internet access providers and telephone companies, for which you will be responsible.

Vote by Telephone. Dial 1-866-217-7017 and follow the instructions for telephone voting shown on the
proxy card mailed to you.

Vote by Proxy Card Mailed to You. If you do not wish to vote via the Internet or by telephone, please
complete, sign, date and mail the proxy card in the envelope provided. If you vote via the Internet or by
telephone, please do not mail your proxy card.
The Internet and telephone voting procedures are designed to authenticate your identity and to allow you to vote your
shares for the matters before our stockholders as described in the proxy materials and confirm that your voting
instructions have been properly recorded.

Page 2
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If your shares are held through a broker (typically referred to as being held in street name ), you will receive separate
voting instructions from your broker. In these cases, you may provide your voting instructions by Internet, telephone

or mail by submitting a voting instruction form. Your broker may vote your shares on the proposal to ratify our
independent auditors, but will not be permitted to vote your shares with respect to the other proposals before our
stockholders as described in this Proxy Statement unless you provide instructions to your broker as to how to vote
your shares for such other proposals.

Votes submitted via the Internet or by telephone for the matters before our stockholders as described in this Proxy
Statement must be received by 11:59 PM Eastern Time on May 18, 2016.

9. How does the Board recommend that I vote my shares?

THE BOARD RECOMMENDS THAT YOU VOTE YOUR SHARES _FOR THE ELECTION OF EACH OF THE
CLASS III DIRECTOR NOMINEES. FOR THE RATIFICATION OF THE APPOINTMENT OF ERNST &

YOUNG LLP AS THE COMPANY S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM, AND__FOR

THE NON-BINDING ADVISORY RESOLUTION ON THE COMPENSATION OF THE COMPANY S NAMED

EXECUTIVE OFFICERS, IN EACH CASE AS FURTEHR DESCRIBED IN THIS PROXY STATEMENT.

10. Can I change my vote after I submit my proxy?

Yes. If you are a stockholder of record, you may revoke a proxy at any time before it is voted at the Annual Meeting
by (a) delivering a proxy revocation or another duly executed proxy bearing a later date to the Secretary of the
Company at 7475 Lusk Boulevard, San Diego, CA 92121, or (b) attending the Annual Meeting and voting in person.
Attendance at the Annual Meeting will not revoke a proxy unless you actually vote in person at the Annual Meeting.
If you beneficially hold shares in street name, you may change your vote by submitting new voting instructions to
your broker following the instructions provided by your broker, or, if you have obtained a legal proxy from your
broker or other nominee giving you the right to vote your shares, by attending the Annual Meeting and voting in
person.

11. How are the votes counted?

The Company s Restated Bylaws, as amended (the Bylaws ) provide that a majority of all the outstanding shares of
stock entitled to vote constitutes a quorum for the transaction of business at the Annual Meeting. Votes for and
against, abstentions, and broker non-votes will be counted for purposes of determining the presence or absence of a
quorum. A broker non-vote occurs when your broker submits a proxy card for your shares of common stock held in
street name, but does not vote on a particular proposal because the broker has not received voting instructions from

you and does not have the authority to vote on that matter without instructions.

In the election of Directors and for each other proposal to be voted on at the Annual Meeting, you may vote FOR ,

AGAINST ,or ABSTAIN . A vote of ABSTAIN with respect to any such matter will not be voted, although it will b
counted for purposes of determining whether there is a quorum. Accordingly, an abstention will have the effect of a
negative vote.
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If no instructions are indicated, the shares will be voted as recommended by the Board unless you submit your proxy
card through a broker and your broker does not indicate a vote on a particular matter because your broker has not
received voting instructions from you. If the Company receives a proxy card with a broker non-vote, your proxy will
be voted FOR the ratification of the appointment of Ernst & Young LLP and it will not be included as a vote with
respect to the election of Directors and the approval of the compensation of the Company s Named Executive Officers.

Page 3
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12. What vote is needed to approve each of the proposals?

Under the Bylaws, at any meeting of stockholders for the election of Directors at which a quorum is present, each
Director shall be elected by the vote of a majority of the votes cast with respect to the Director; provided, that in the
event of a contested election, Directors shall be elected by a plurality of votes cast by the stockholders entitled to vote
at the election. All other matters shall be determined by a majority of the votes present in person or represented by
proxy, unless otherwise required by applicable law, rule or regulation or the Company s organizational documents.

13. Is cumulative voting permitted for the election of Directors?
No. You may not cumulate your votes for the election of Directors.

14. Who will count votes at the Annual Meeting?

We have engaged Mediant Communications to serve as the tabulator of votes, and our Board has designated Jason D.
Hanson, our Executive Vice President, Strategy, Corporate Development and General Counsel, to serve as the
Inspector of Election.

15. How do I attend the Annual Meeting?

Admission to the Annual Meeting is limited to holders of Company common stock on the Record Date and a member
of each attending stockholder s immediate family or their named representatives. If you are a stockholder of record you
will need to present identification to be admitted to the Annual Meeting. If you are a stockholder who is an individual,
you will need to present government-issued identification showing your name and photograph (e.g., a driver s license
or passport), or, if you are representing an institutional investor, you will need to present government-issued photo
identification and professional evidence showing your representative capacity for such entity. In each case, we will
verify such documentation with our Record Date stockholder list. We reserve the right to limit the number of
immediate family members or representatives who may attend the meeting. For stockholders holding shares in street
name, in addition to providing identification as outlined for record holders above, you will need a valid proxy from
your broker or a recent brokerage statement or letter from your broker reflecting your stock ownership as of the
Record Date.

All purses, briefcases, bags, etc. that are brought into the facility may be subject to inspection. The use of mobile
phones, pagers, recording or photographic equipment, tablets and/or computers is not permitted in the meeting room
during the Annual Meeting.

16. Who pays the costs of the proxy solicitation?

The Company will pay all of the costs of soliciting proxies. In addition to solicitation by mail, officers, Directors and
shareowners of the Company may solicit proxies personally, or by telephone, without receiving additional
compensation. The Company, if requested, will also pay brokers and other fiduciaries that hold shares of common
stock for beneficial owners for their reasonable out-of-pocket expenses of forwarding these materials to stockholders.
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The Company has retained Morrow & Co., LLC, (with offices at 470 West Ave., Stamford, CT 06902) to assist in the
solicitation of proxies in connection with the Annual Meeting. The Company will pay such firm customary fees,
expected to be no more than $10,000, plus expenses.

17. Could other matters be decided in the Annual Meeting?

As of the date of this Proxy Statement, the Company is not aware of any matters to be voted upon at the Annual
Meeting other than those stated in this Proxy Statement. If any other matters are properly brought before the Annual
Meeting, the persons named by the Board as proxy holders will have the discretionary authority to

Page 4
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vote the shares represented by proxy on those matters. The Board has named Quentin S. Blackford (Executive Vice
President and Chief Financial Officer), Jason D. Hanson (Executive Vice President, Strategy, Corporate Development
and General Counsel), and Carol A. Cox (Executive Vice President, External Affairs and Corporate Marketing) as
proxy holders. If, for any reason, any of the nominees are not available as a candidate for Director, the persons named
as proxy holders will vote your proxy for such other candidate or candidates as may be nominated by the Board.

18. Is it possible that the Annual Meeting may be postponed?

The Annual Meeting may be adjourned or postponed, if needed, as provided by the Bylaws and pursuant to Delaware
law. Unless a new record date is fixed, your proxy will still be valid and may be voted at any adjourned or postponed
meeting. You will still be able to change or revoke your proxy until it is voted at the reconvened or rescheduled
meeting.

19. Where can I find the voting results of the Annual Meeting?
We intend to announce preliminary voting results at the Annual Meeting and publish the final results by filing a
Current Report on Form 8-K with the SEC.

Page 5
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PROPOSAL 1 ELECTION OF DIRECTORS

At the Annual Meeting, we are asking our stockholders to elect three individuals nominated for election as Class III
Directors. Our Board currently consists of nine Directors and is divided into three classes. Our current Class III
Directors are Jack R. Blair, Robert F. Friel, Donald J. Rosenberg and Daniel J. Wolterman, and each of their terms as
a Director will expire at the Annual Meeting. Our Board, upon recommendation of our Nominating and Corporate
Governance Committee, nominated Messrs. Friel, Rosenberg and Wolterman for re-election as Class III Directors at
the Annual Meeting. In accordance with our retirement age policy for Directors, Mr. Blair will not be standing for
re-election and will retire as a Director immediately following the Annual Meeting. Effective upon Mr. Blair s
retirement, the Board has approved a reduction in the size of the Board from nine to eight Directors.

If elected at the Annual Meeting, each of Messrs. Friel, Rosenberg and Wolterman will serve as Class III Directors
until the 2019 Annual Meeting of Stockholders, and in each case until their respective successors are duly elected and
qualified. Information regarding the experience of each of Messrs. Friel, Rosenberg and Wolterman, including the
qualifications, attributes and skills that led our Board to nominate each as a Director, can be found below under the
caption  Nominees for Election of Directors and Directors Continuing in Office.

Each of Messrs. Friel, Rosenberg and Wolterman has indicated that he is willing and able to serve as a Director. If any
of the Board s nominees for Director declines to serve or becomes unavailable for any reason, or in the event of a
Board vacancy, the Nominating and Corporate Governance Committee may seek out other potential Director
candidates, and one or more of such candidates may be elected as a Director in accordance with the Company s
organizational documents.

As each of the nominees is an incumbent Director, if a nominee fails to receive FOR votes representing a majority of
votes cast, the director shall promptly tender his or her resignation to the Board, subject to acceptance by the Board.
The Nominating and Corporate Governance Committee of the Board would then be charged with making a
recommendation to the Board as to whether to accept or reject the tendered resignation, or whether other action should

be taken. The Board will act on the tendered resignation, taking into account the recommendation of the Nominating
and Corporate Governance Committee, and publicly disclose its decision regarding the tendered resignation and the
rationale behind the decision. If the Board determines not to accept the resignation of the incumbent Director, the
incumbent Director will continue to serve until the next annual meeting and until his or her successor is duly elected,

or his or her earlier resignation or removal.

Vote Required and Board Recommendation
Directors are elected by a majority of the votes cast at the Annual Meeting. A majority of votes cast means that the
number of shares voted FOR a nominee exceeds the number of votes cast AGAINST that nominee. Votes to
ABSTAIN and broker non-votes are not counted as votes cast with respect to that Director, and will have no direct
effect on the outcome of the election of Directors.
THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE _FOR
THE ELECTION OF EACH OF ROBERT F. FRIEL, DONALD J. ROSENBERG AND
DANIEL J. WOLTERMAN AS A CLASSIII DIRECTOR.
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Board of Directors

The table below lists the name, age and certain other information of each member of the Board, as of March 24, 2016
(the Record Date for our Annual Meeting):

Committee Membership Director
Age Audit Compensation Nominating and Term Class
Corporate Governance
Committee Committee Committee Expires)
Gregory T. Lucier 51 2017 I
Jack R. Blair @ 73 Chair 2016 I
Vickie L. Capps 54 X X 2018 1I
Peter C. Farrell, Ph.D.,
AM 73 X Chair 2018 II
Robert F. Friel 60 X 2016 I
Lesley H. Howe 71 Chair 2018 II
Leslie V. Norwalk,
Esq. 50 X X 2017 I
Donald J. Rosenberg,
Esq. 65 X X 2016 I
Daniel J. Wolterman 59 X 2016 I

(1) Term expires at Annual Meeting of Stockholders in year indicated.

(2) In accordance with the Company s retirement age policy for Directors, Mr. Blair will not be standing for
re-election and is retiring as a Director immediately following the Annual Meeting. The Compensation
Committee has indicated that it intends to appoint Mr. Wolterman as Chair of the Compensation Committee to
succeed Mr. Blair.

Nominees for Election of Directors and Directors Continuing in Office

The following sets forth information as of March 24, 2016, regarding the members of our Board, including the
Director nominees for election at the Annual Meeting, related to his or her business experience and service on other
boards of directors. In addition, we discuss below the qualifications, attributes and skills that led our Board to the
conclusion that each of our Directors should serve as a Director of NuVasive. We believe that our Board includes
individuals with a strong background in executive leadership and management, accounting and finance, and Company
and industry knowledge. We also believe that our Directors diversity of backgrounds and experiences results in
different perspectives, ideas, and viewpoints, which make our Board more effective in carrying out its duties. We
believe that our Directors hold themselves to the highest standards of integrity and that they are committed to
representing the long-term interests of our stockholders.
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Class III Directors Nominees for Election at the 2016 Annual Meeting of Stockholders

Robert F. Friel. Robert F. Friel has served as a member of our Board since February 2016. Mr. Friel currently serves
as Chairman, Chief Executive Officer and President of PerkinElmer, Inc., a global leader focused on improving the
health and safety of people and the environment. Prior to being appointed PerkinElmer s President and Chief Executive
Officer in February 2008 and Chairman in April 2009, Mr. Friel had served as President and Chief Operating Officer
since August 2007, and as Vice Chairman and President of PerkinElmer s Life and Analytical Sciences unit since
January 2006. Mr. Friel was previously Executive Vice President and Chief Financial Officer of PerkinElmer, with
responsibility for business development and information technology in addition to his oversight of finance functions,
from October 2004 until January 2006. Mr. Friel joined PerkinElmer in February 1999 as Senior Vice President and
Chief Financial Officer. Prior to joining PerkinElmer, he held several senior management positions with AlliedSignal,
Inc., now Honeywell International. Mr. Friel received a Bachelor of Arts degree in economics from Lafayette College
and a Master of
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Science degree in taxation from Fairleigh Dickinson University. Mr. Friel currently services as a member of the board
of directors of Xylem, Inc. and previously served on the board of directors of CareFusion Corporation prior to its
acquisition by Becton, Dickinson and Company in March 2015. Mr. Friel s experience as the Chief Executive Officer
and President of PerkinElmer, as well as his experience as a former chief financial officer, provide valuable leadership
and financial experience to our Board.

Donald J. Rosenberg. Donald J. Rosenberg, Esq. has served as a member of our Board of Directors since February
2016. Since October 2007, Mr. Rosenberg has served as Executive Vice President, General Counsel and Corporate
Secretary of Qualcomm Incorporated, a world leader in 3G, 4G and next-generation wireless technologies. Prior to
joining Qualcomm, Mr. Rosenberg served as Senior Vice President, General Counsel and Corporate Secretary of
Apple Inc. from December 2006 until October 2007. From May 1975 to November 2006, Mr. Rosenberg held
numerous positions at IBM Corporation, including Senior Vice President and General Counsel. Mr. Rosenberg has
served as an adjunct professor of law at New York s Pace University School of Law, where he taught courses in
intellectual property and antitrust law. He is the immediate past National Co-Chairman of the Board of the Lawyers
Committee for Civil Rights Under Law. He received a Bachelor of Science degree in mathematics from the State
University of New York at Stony Brook and his Juris Doctor from St. John s University School of Law. Mr. Rosenberg
brings significant experience in legal and compliance matters, as well as global leadership experience, to our Board.

Daniel J. Wolterman. Daniel J. Wolterman has served as a member of our Board of Directors since July 2015. Since
2002, Mr. Wolterman has served as President and CEO of Memorial Hermann Health System, the largest
not-for-profit health system in Southeast Texas. He has more than 30 years of experience in the healthcare industry
and a long history of community involvement. He serves on the Joint Commission s Center for Transforming
Healthcare Leadership Advisory Council, the board of directors of the Greater Houston Partnership and the board of
directors of Voluntary Hospitals of America. He previously served on the board of directors of Volcano Corporation
prior to its acquisition by Royal Philips in February 2015. Mr. Wolterman is also an Adjunct Professor at The
University of Texas School of Public Health. Mr. Wolterman earned a B.S. degree in business administration and a
M.B.A. in finance from the University of Cincinnati and a Master s Degree in healthcare administration from Xavier
University. Mr. Wolterman s extensive knowledge of the healthcare industry and his executive leadership experience
as President and CEO of Memorial Hermann Health System provide valuable perspective and guidance to the Board.

Class 11 Directors Continuing in Office Terms Expiring at the 2018 Annual Meeting of Stockholders

Vickie L. Capps. Vickie L. Capps has served as a member of our Board since June 2015. From July 2002 to
December 2013, Ms. Capps served as the Chief Financial Officer of DJO Global, Inc., a leading global provider of
medical device solutions for musculoskeletal health, vascular health and pain management. Prior to joining DJO
Global, Ms. Capps served as the Chief Financial Officer of several other public and private companies. Earlier in her
career, she served as a senior audit and accounting professional at Ernst & Young LLP. Ms. Capps is a member of the
Senior Advisory Board of Consonance Capital Partners, a healthcare investment firm, and serves on the board of its
portfolio company, Enclara Pharmacia. Ms. Capps also serves on the board of directors and as chair of the Audit
Committees of Otonomy, Inc. and Connecture Inc. She previously served on the board of directors of RF Surgical
Systems, Inc. prior to its acquisition by Medtronic in August 2015 and the board of directors of SenoRx, Inc. prior to
its acquisition by C.R. Bard, Inc. in July 2010. In addition, Ms. Capps serves on the board of directors of the San
Diego State University Research Foundation. Ms. Capps is a California Certified Public Accountant and was
recognized as CFO of the Year by the San Diego Business Journal in 2009 and 2010. Ms. Capps earned a bachelor s
degree in business administration/accounting from San Diego State University. Ms. Capps extensive financial
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expertise and executive leadership experience as a former chief financial officer provide valuable financial and
accounting experience to our Board.
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Peter C. Farrell, Ph.D., AM. Peter C. Farrell, Ph.D., AM, has served as a member of our Board since January 2005.
Dr. Farrell is founding Chairman of ResMed, Inc., a leading developer and manufacturer of medical equipment for the
diagnosis and treatment of sleep-disordered breathing, and has been a director and chairman of the board since its
inception in June 1989. He served as Chief Executive Officer of ResMed from 1990 to 2007 and again from February
2011 until March 2013. From March 2013 through December 2013, Dr. Farrell served as executive chairman of
ResMed, and, in January 2014, he became non-executive chairman. Dr. Farrell also serves on the board of directors of
Mikroscan Technologies, Inc. In addition, Dr. Farrell is a member of the National Academy of Engineering.
Dr. Farrell holds bachelor s and master s degrees in chemical engineering from the University of Sydney and the
Massachusetts Institute of Technology, a Ph.D. in bioengineering from the University of Washington, Seattle and a
Doctor of Science from the University of New South Wales for research related to dialysis and renal medicine.
Dr. Farrell s broad management experience and responsibilities, through his experience as a founding executive of
ResMed, provide relevant experience to our Board in a number of strategic and operational areas.

Lesley H. Howe. Lesley H. Howe has served as a member of our Board since February 2004. Mr. Howe has over 40
years of experience in accounting, finance and business management within a variety of industries. Mr. Howe had a
30-year career with KPMG Peat Marwick LLP, an international accounting and auditing firm, in which he was an
audit partner for 23 years and an area managing partner/managing partner of the Los Angeles office of KPMG from
1994 to 1997. He most recently served as Chief Executive Officer of Consumer Networks LL.C, a San Diego-based
internet marketing and promotions company from 2001 until its sale in 2007. Mr. Howe currently serves on the board
of directors of Jamba, Inc., the leading retailer of quality blended fruit beverages, where he served as Lead Director
from May 2010 to March 2015. He previously served on the board of directors and was chair of the Audit Committee
of DJ Orthopedics Inc. from 2002 through 2008, and he served on the board of directors and was chair of the Audit
Committee of P.F. Chang s China Bistro until the company was acquired and taken private in 2012. Mr. Howe also
served on the board of directors of Volcano Corporation prior to its acquisition by Royal Philips in February 2015.
Mr. Howe received a B.S. in business administration from the University of Arkansas. Mr. Howe s extensive public
accounting, financial and executive management background provide valuable financial and accounting experience
and expertise to our Board.

Class I Directors Continuing in Office Terms Expiring at the 2017 Annual Meeting of Stockholders

Gregory T. Lucier. Gregory T. Lucier has served as our Chairman of the Board and Chief Executive Officer since
May 2015. He has served as a member of our Board since December 2013. Mr. Lucier has over 25 years of executive
management experience and served as Chairman of the Board and Chief Executive Officer of Life Technologies
Corporation, a global biotechnology company, from May 2003 until their acquisition by Thermo Fisher Scientific Inc.
in February 2014. Prior to joining Life Technologies, Mr. Lucier served as Chief Executive Officer and President at
GE Medical Systems Information Technologies, Vice President for Global Services at GE Medical Systems and
served as a corporate officer of the General Electric Corporation. He currently serves on the board of Catalent
Corporation and Invuity, Inc. Mr. Lucier previously served on the board of directors of CareFusion Corporation prior
to its acquisition by Becton, Dickinson and Company in March 2015. Mr. Lucier received a Bachelor of Science
Degree with high distinction in industrial engineering from Pennsylvania State University and a Master of Business
Administration degree from Harvard Graduate School of Business Administration. Mr. Lucier s executive experience
in the biotechnology industry provides strategic and practical knowledge to our Board related to strategy, finance,
regulatory, clinical research and other operational areas in our industry.
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Leslie V. Norwalk. Leslie V. Norwalk, Esq., has served as a member of our Board since May 2014. Since 2007,
Ms. Norwalk has served as a Strategic Advisor and Strategic Counsel to Epstein Becker & Green, P.C., a law firm,
and two consulting agencies: EBG Advisors, Inc., and National Health Advisors. Since 2008, Ms. Norwalk has been
an Operating Partner at Enhanced Equity Fund, L.P. She also serves as an Advisor to
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Warburg Pincus LLC. Previously, Ms. Norwalk served the Bush Administration as the Acting Administrator for the
Centers for Medicare & Medicaid Services, where she managed the day-to-day operations of Medicare, Medicaid,
State Child Health Insurance Programs, Survey and Certification of health care facilities and other federal health care
initiatives. For four years prior to that, she was the agency s Deputy Administrator, responsible for the implementation
of the changes made under the Medicare Modernization Act, including the Medicare Prescription Drug Benefit. Prior
to serving the Bush Administration, Ms. Norwalk practiced law in the Washington, D.C. office of Epstein Becker &
Green, P.C. where she advised clients on a variety of health policy matters. She also served in the first Bush
administration in the White House Office of Presidential Personnel, and the Office of the U.S. Trade Representative.
In addition to NuVasive, Ms. Norwalk serves as a member of the board of directors of the following organizations:
Providence Service Corporation, Starus, Inc., HPOne, Inc., Endologix, Inc., Press Ganey Associates, and Abode
Healthcare, and served on the board of directors of Volcano Corporation prior to its acquisition by Royal Philips in
February 2015. Ms. Norwalk also serves as Member of International Advisory Council at APCO Worldwide Inc. She
earned a J.D. degree from the George Mason University School of Law and a bachelor s degree, cum laude, in
economics and international relations from Wellesley College. Ms. Norwalk s deep knowledge of, and experience
with, the healthcare industry and government regulations provides valuable guidance and insight to our Board.

There are no family relationships among any of the Company s Directors or executive officers.
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CORPORATE GOVERNANCE
Overview

We are committed to maintaining the highest standards of corporate governance. Our Corporate Governance
Guidelines and Code of Ethical Business Conduct, together with our restated certificate of incorporation, Bylaws, and

the charters of our Board Committees, form the basis for our corporate governance framework. As discussed below
under  Board and Committee Membership and Structure, our Board has established three standing committees to assist
in fulfilling its responsibilities to the Company and its stockholders: the Audit Committee, the Compensation
Committee and the Nominating and Corporate Governance Committee (the Nominating Committee ).

Our Corporate Governance Guidelines (which include our categorical standards of director independence), our Code

of Ethical Business Conduct (which includes our policies on ethics and compliance), our Board Committee charters

and other corporate governance information can be accessed in the Investors section of our website at
www.nuvasive.com, by clicking the Governance link and then the Highlights tab. Any stockholder also may request
copies of these materials in print, without charge, by contacting our Investor Relations Department at 858-909-1812.

Corporate Governance Guidelines

Our Corporate Governance Guidelines are designed to address effective corporate governance of our Company. Our
Corporate Governance Guidelines cover topics including, but not limited to, Director qualification criteria, Director
responsibilities, Director compensation, Board evaluation, Committee matters, succession planning and stock
ownership guidelines for Directors and management. Our Corporate Governance Guidelines are reviewed regularly by
the Nominating Committee and revised when appropriate. During the year ended December 31, 2015, after
consideration of corporate governance best practices and based on the recommendation of the Nominating Committee,
the Board amended the Corporate Governance Guidelines to establish a Director retirement age policy. The
Company s retirement age policy, as codified in the Corporate Governance Guidelines, now provides that a Director
may not stand for re-election after age 72, but need not resign until the end of his or her term. As a result of the
retirement age policy, Mr. Blair will not be standing for re-election and is retiring as a Director immediately following
the Annual Meeting.

The full text of our Corporate Governance Guidelines can be accessed in the Investors section of our website at
www.nuvasive.com, by clicking the Governance link and then the Highlights tab. A printed copy may also be obtained
by any stockholder upon request to our Investor Relations Department.

Code of Ethical Business Conduct

We have adopted a Code of Ethical Business Conduct (the Code ), which includes our code of ethics for our senior

financial officers. The Code applies to all of our officers, employees and Directors and establishes policies pertaining

to, among other things, employee conduct in the workplace, workplace safety, confidentiality, conflicts of interest,

accuracy of books, records and financial statements, securities trading, anti-corruption, competition laws, interactions

with health care professionals and political and charitable activities. The full text of the Code can be accessed in the
Investors section of our website at www.nuvasive.com, by clicking the Corporate Governance link and then the
Highlights tab. A printed copy may also be obtained by any stockholder upon request to our Investor Relations

Department.
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The Audit Committee is responsible for oversight of the Company s Global Business Ethics and Compliance program,
including related policies and training and education programs. The Audit Committee reviews and approves all
waivers of the Code for executive officers or Directors and provides for prompt
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disclosure of all waivers required to be disclosed under applicable law. We will disclose future amendments to the
Code, or waivers required to be disclosed under applicable law from the Code for our principal executive officer,
principal financial officer, principal accounting officer or controller, and our other executive officers and our
Directors, on our website, www.nuvasive.com, within four business days following the date of the amendment or
waiver.

In addition, we maintain an Integrity Hotline by which employees and third parties may report violations of the Code
or seek guidance on business conduct matters. The Integrity Hotline is a third-party hosted service and has
multi-lingual representatives available to take calls 24 hours a day, seven days a week.

Identification and Evaluation of Director Nominees

The Nominating Committee believes the Company is well served by its current Directors. In the ordinary course,
absent special circumstances or a material change in the criteria for Board membership, the Nominating Committee
will re-nominate incumbent Directors who continue to be qualified for Board service and are willing to continue as
Directors. From time to time, the Nominating Committee may also consider and evaluate potential new Director
candidates who meet the criteria for selection as a Board nominee and have specific qualities or skills identified by the
Board, and one or more of such candidates may be appointed as Directors as appropriate and in accordance with the
Company s organizational documents. Director candidates will be selected based on input from members of the Board,
senior management of the Company and, if the Nominating Committee deems appropriate, a third-party search firm.
The Nominating Committee will evaluate each candidate s qualifications and check relevant references; in addition,
such candidates will be interviewed by members of the Nominating Committee. Candidates meriting serious
consideration will also meet other members of the Board. Based on this input, the Nominating Committee will
evaluate which of the prospective candidates is qualified to serve as a Director and whether the Nominating
Committee should recommend to the Board that this candidate be appointed to fill a vacancy on the Board, or
presented for approval of the stockholders, as appropriate.

In identifying and evaluating Director candidates for appointment or re-election to the Board, the Nominating
Committee considers the appropriate balance of experience, skills and characteristics required of the Board, seeks to
ensure that at least a majority of the Directors are independent under the rules of the NASDAQ Stock Market

( NASDAQ ), and that members of the Audit Committee meet the financial literacy and sophistication requirements
under NASDAQ rules (including that at least one of them qualifies as an audit committee financial expert under the
rules of the SEC). Nominees for Director are selected on the basis of their depth and breadth of experience, integrity,
ability to make independent analytical inquiries, understanding of the Company s business environment, and
willingness to devote adequate time to Board duties. Additionally, the Nominating Committee will consider diversity

in personal and professional backgrounds and seeks diverse individuals, such as women and individuals from minority
groups, to include in the pool of candidates for Board nomination; however, there is no formal policy with respect to
diversity considerations in identifying Director nominees.

Over the course of the last year, our Board identified and recruited four new Directors to bring additional skills and
experience to the Board. In connection with the Board s regular self-assessment process, the Board determined that it
would it be beneficial to increase the size of the Board and recruit new Directors. The Nominating Committee
developed profiles for preferred skills and experience for potential Director candidates and oversaw the Director
search process. The Nominating Committee helped identify and consider potential Director candidates with a focus on
candidates with one or more of the following attributes: healthcare industry experience; financial expertise;
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Nominating Committee, the Board approved the election of Vickie L. Capps (elected in June 2015), Daniel J.
Wolterman (elected in July 2015), Robert F. Friel (elected in February 2016) and Donald J. Rosenberg (elected in
February 2016). Ms. Capps was elected to the Board at the 2015
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Annual Meeting to serve as a Class II Director until the 2018 Annual Meeting. Each of Messrs. Wolterman, Friel and
Rosenberg have been nominated for re-election to the Board at the Annual Meeting to serve as a Class III Director
until the 2019 Annual Meeting. The Nominating Committee and the Board believe that each of the Director nominees

for election at the Annual Meeting brings a strong and unique set of qualifications, attributes and skills and provides

the Board as a whole with an optimal balance of experience, leadership and competencies in areas of importance to

our Company. Under Proposal 1 Election of Directors, we provide an overview of each Director nominee s principal
occupation, business experience and other directorships, together with other key attributes that we believe provide
value to the Board, the Company and its stockholders.

Stockholder Recommendations for Director Nominees

In nominating candidates for election as a Director, the Nominating Committee will consider written proposals from
stockholders for Director nominees. Any such nominations should be submitted to the Nominating Committee, care of
the Secretary of the Company, and should include the following information: (a) all information relating to such
nominee that is required to be disclosed pursuant to Regulation 14A under the Securities Exchange Act of 1934
(including such person s written consent to being named in the Proxy Statement as a nominee and to serving as a
Director if elected), and (b) all information required by the Company s Bylaws (including the names and addresses of
the stockholders making the nomination and the appropriate biographical information and a statement as to the
qualification of the nominee). For more information, see the discussion under the caption Additional Information.

The Company has never received a proposal from a stockholder to nominate a Director. Although the Nominating
Committee has not adopted a formal policy with respect to stockholder nominees, the Nominating Committee expects
that the evaluation process for a stockholder nominee would be similar to the process outlined above.

Director Independence

Under our Corporate Governance Guidelines and NASDAQ rules, our Board is required to be comprised of a majority
of independent directors. The Nominating Committee evaluates our Directors compliance with NASDAQ rules
regarding independence, as well as other factors, in making a recommendation to the Board as to whether Directors
can be considered independent. Under applicable SEC and NASDAQ rules, the existence of certain related party
transactions between a Director and the Company with dollar amounts above certain thresholds are required to be
disclosed and preclude a finding by the Board that the Director is independent. In addition to transactions required to
be disclosed under SEC and NASDAQ rules, the Board considered certain other relationships in making its
independence determinations, and determined, in each case, that such other relationships did not impair the Director s
ability to exercise independent judgment on behalf of the Company. Based on the recommendation of the Nominating
Committee, the Board has determined that the following directors, comprising all of our non-employee directors, are
independent under the NASDAQ rules and our Corporate Governance Guidelines: Jack R. Blair, Vickie L. Capps,
Peter C. Farrell, Robert F. Friel, Lesley H. Howe, Leslie V. Norwalk, Donald J. Rosenberg, and Daniel J. Wolterman.

Board Leadership Structure
Mr. Lucier serves as our Chief Executive Officer and Chairman of the Board. The Board determined that Mr. Lucier s
service as Chief Executive Officer and Chairman of the Board is in the best interest of the Company and its

stockholders. Mr. Lucier possesses detailed and in-depth knowledge of the issues, opportunities and challenges facing
the Company and its businesses and is thus best positioned to develop agendas that ensure that the Board s time and
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Governance Guidelines do not establish this approach as a policy. This combined role
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enables decisive leadership, ensures clear accountability, and enhances the Company s ability to communicate its
message and strategy clearly and consistently to the Company s employees, investors, customers and suppliers,
particularly during times of turbulent economic and industry conditions. This previously has been and should continue
to be beneficial in driving a unified approach to core operating processes across a global organization that has
experienced significant growth from year-to-year.

Our Board leadership structure also includes a Lead Independent Director. The Lead Independent Director is elected
by a majority of the independent Directors for a renewable term of two years and presides at meetings of the
non-employee and independent directors, presides at all meetings of the Board at which the Chairman is not present
and performs such other functions as the Board may direct, including advising the Chairman with respect to Board
meeting agendas. The Lead Independent Director also has other authority and responsibilities that are described in the
charter of the Lead Independent Director. The full text of the charter for the Lead Independent Director can be
accessed in the Investors section of our website at www.nuvasive.com, by clicking the Governance link and then the
Highlights tab. Mr. Blair currently serves as the Lead Independent Director. In accordance with our retirement age

policy for Directors, Mr. Blair will not be standing for re-election and will retire as a Director immediately following
the Annual Meeting. The Board has indicated that it intends to appoint Mr. Howe as the Lead Independent Director to
succeed Mr. Blair.

Each of the Directors other than Mr. Lucier is independent, and the Board believes that the independent Directors
provide effective oversight of management. Moreover, in addition to feedback provided during the course of Board
meetings, the independent Directors have regular executive sessions. Following an executive session of independent
Directors, the independent Directors communicate with the Chairman directly regarding any specific feedback or
issues, provide the Chairman with input regarding agenda items for Board and Committee meetings, and coordinate
with the Chairman regarding information to be provided to the independent Directors in performing their duties. The
Board believes that this approach appropriately and effectively complements the combined Chairman and Chief
Executive Officer structure.

Role of Board in Risk Oversight Process

The responsibility for the day-to-day management of risk lies with the Company s management, while the Board is
responsible for overseeing the risk management process to ensure that it is properly designed, well-functioning and
consistent with the Company s overall corporate strategy. Each year, the Company s management identifies what it
believes are the top individual risks facing the Company. These risks are then discussed and analyzed with the Board.
This enables the Board to coordinate the risk oversight role, particularly with respect to risk interrelationships.
However, in addition to the Board, the Committees of the Board consider the risks within their areas of responsibility.
The Audit Committee oversees the risks associated with the Company s financial reporting and internal controls, as
well as the Company s corporate compliance policies (for example, policies addressing relationships with health care
professionals and compliance with anti-kickback laws). The Nominating Committee oversees the risks associated with
the Company s overall governance, as well as the Company s global risk assessment process. The Compensation
Committee oversees the risks associated with the succession planning process to understand that the Company has a
slate of future candidates that are qualified for key management positions. In addition, the Compensation Committee
determines whether any compensation practices create risk-taking incentives that are reasonably likely to have a
material adverse effect on the Company.
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The Board s risk oversight function complements the Company s leadership structure. The Company s Chairman of the
Board and Chief Executive Officer is able to promote open communication between management and Directors
relating to risk as well as combine the operational focus of management with the risk oversight capabilities of the
Board.
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Executive Sessions

Executive sessions of independent non-employee directors are held in connection with each regularly scheduled Board
meeting and at other times as necessary, and are chaired by the Lead Independent Director. The Board s policy is to
hold executive sessions without the presence of management, including the Chief Executive Officer and other
non-independent directors, if any. The Committees of our Board also generally meet in executive session at the end of
each Committee meeting.

Board and Committee Effectiveness

On an annual basis, the Board and each of its Committees performs an annual self-assessment to evaluate their
effectiveness in fulfilling their obligations. The Nominating Committee also oversees individual evaluations of
Directors, the results of which are shared with such individual Director. The Board, Committee and individual director
evaluations cover a wide range of topics, including, among others, the fulfillment of the Board and Committee
responsibilities identified in the Corporate Governance Guidelines and charters for each Committee.

Director Attendance at Annual Meeting of Stockholders

The Company does not have a formal policy regarding Director attendance at annual meetings of stockholders,
however, we encourage all of our Directors to attend each annual meeting. All of the Directors serving on our Board at
the 2015 Annual Meeting of Stockholders attended the meeting.

Board and Committee Membership and Structure

Our Board has three standing Committees, comprised of the Audit Committee, the Compensation Committee and the
Nominating Committee. Each Committee acts pursuant to a written charter, each of which can be accessed in the

Investors section of our website at www.nuvasive.com, by clicking the Governance link and then the Highlights tab
Each Committee reviews its charter on an annual basis. In addition to the three standing Committees, the Board may
approve from time to time the creation of special or ad hoc committees to assist the Board in carrying out its duties.

During the year ended December 31, 2015, the Board met 12 times, and each member of the Board attended 75% or
more of the Board meetings during the year that were held during the period for which he or she was a Director.
During the year ended December 31, 2015, the Audit Committee and the Compensation Committee each met seven
times, and the Nominating Committee met four times. Each Director who served on the Audit, Compensation or
Nominating Committees attended at least 75% of the respective committee meetings during the year ended
December 31, 2015 that were held during the period for which they he or she was a committee member.

Audit Committee. The Audit Committee currently consists of Lesley H. Howe (Chair), Vickie L. Capps, and Leslie V.
Norwalk. The Board has determined that all members of the Audit Committee are independent Directors under
NASDAQ rules and each of them is able to read and fundamentally understand financial statements. The Board has
determined that Lesley H. Howe and Vickie L. Capps each qualify as an audit committee financial expert as defined
by the rules of the SEC. During the fiscal year ended December 31, 2015, Eileen More also served on the Audit
Committee, until her retirement as a Director immediately following the 2015 Annual Meeting of Stockholders. The
purpose of the Audit Committee is to oversee both the accounting and financial reporting processes of the Company
as well as audits of its financial statements. The responsibilities of the Audit Committee include appointing and
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approving the compensation of the independent registered public accounting firm selected to conduct the annual audit
of our accounts, reviewing the scope and results of the independent audit, reviewing and evaluating internal
accounting policies, and approving all professional services to be provided to the Company by its independent
registered public accounting firm. The Audit Committee is governed by a written charter approved by the Board. The
Audit Committee report is included in this Proxy Statement under the caption Report of the Audit Committee.
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Compensation Committee. The Compensation Committee currently consists of Jack R. Blair (Chair), Peter C. Farrell,
Robert F. Friel, Donald J. Rosenberg and Daniel J. Wolterman. Messrs. Friel and Rosenberg joined the Compensation
Committee in February 2016 at the time of their election to the Board. In accordance with our retirement age policy
for Directors, Mr. Blair will not be standing for re-election and will retire as a Director immediately following the
Annual Meeting. The Compensation Committee has indicated that it intends to appoint Mr. Wolterman as Chair of the
Compensation Committee to succeed Mr. Blair. During the fiscal year ended December 31, 2015, Peter M. Leddy,
Ph.D. and Gregory T. Lucier also served as members of the Compensation Committee. Mr. Lucier stepped down as a
member of the Compensation Committee in connection with his March 2015 appointment as Interim Chief Executive
Officer, and Dr. Leddy stepped down as a member of the Compensation Committee and the Board in connection with
his July 2015 appointment as Executive Vice President, Corporate Integrity and Global Human Resources.

The Board has determined that all members of the Compensation Committee are independent Directors under
NASDAQ rules. The Compensation Committee administers the Company s benefit and stock plans, reviews and
administers all compensation arrangements for senior executive officers, and establishes and reviews general policies
relating to the compensation and benefits of our executive officers and shareowners. The Compensation Committee
meets several times a year and consults with independent compensation consultants, as it deems appropriate, to
review, analyze and set compensation packages for our executive officers, including our Chief Executive Officer. In
addition, the Compensation Committee determines whether any compensation policies create risk-taking incentives
that are reasonably likely to have a material adverse effect on the Company. The Compensation Committee has
determined that the risks arising from our compensation policies and practices are not reasonably likely to have a
material adverse effect on the Company. For more information, please see below under Compensation Discussion and
Analysis. The Compensation Committee is governed by a written charter approved by the Board. The Compensation
Committee report is included in this Proxy Statement under the caption Report of the Compensation Committee.

Nominating and Corporate Governance Committee. The Nominating Committee currently consists of Peter C.
Farrell (Chair), Vickie L. Capps, Donald J. Rosenberg and Leslie V. Norwalk. The Board has determined that all of
the members of the Nominating Committee are independent Directors under the NASDAQ listing standards. During
the fiscal year ended December 31, 2015, Eileen More also served on the Nominating Committee, until her retirement
as a Director immediately following the 2015 Annual Meeting of Stockholders. The Nominating Committee s
responsibilities include recommending to the Board nominees for possible election to the Board and providing
oversight with respect to corporate governance, as well as the Company s global risk assessment process. The
Nominating Committee is governed by a written charter approved by the Board.
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Executive Officers

The name, age, position, and a brief account of the business experience of each of our executive officers as of
March 24, 2016 (the Record Date for our Annual Meeting) is set forth below.

Name Age Position

Gregory T. Lucier 51 Chairman of the Board and Chief Executive Officer

Patrick S. Miles 50 President and Chief Operating Officer

Matthew W. Link 41 President, U.S. Commercial

Quentin S. Blackford 37 Executive Vice President and Chief Financial Officer

Carol A. Cox 51 Executive Vice President, External Affairs and Corporate Marketing

Jason M. Hannon, Esq. 44 Executive Vice President, International

Jason D. Hanson, Esq. 47 Executive Vice President, Strategy, Corporate Development and General Counsel

Peter M. Leddy, Ph.D. 53 Executive Vice President, Corporate Integrity and Global Human Resources

Edmund Roschak 48 CEO, NuVasive Specialized Orthopedics, Inc.

Gregory T. Lucier. Gregory T. Lucier has served as our Chairman of the Board and Chief Executive Officer since
March 2015. Information regarding Mr. Lucier can be found above under the caption Proposal 1 Election of
Directors Nominees for Election of Directors and Directors Continuing in Office.

Patrick S. Miles. Patrick S. Miles has served as our President and Chief Operating Officer since February 2015 and is
responsible for leadership and management of NuVasive s global products and services, as well as operational duties,
including customer fulfillment, manufacturing, supply chain management and quality engineering. Prior to that, he
served as our President of Global Products and Services from October 2011 to January 2015, President of the
Americas from January 2010 to September 2011, Executive Vice President of Product Marketing and Development
from January 2007 to December 2009, as our Senior Vice President of Marketing from December 2004 to January
2007, and as our Vice President, Marketing from January 2001 to December 2004. Mr. Miles has more than 20 years
of experience in the orthopaedic industry. He served as Director of Marketing for ORATEC Interventions, Inc., a
medical device company, and as a Director of Marketing for Minimally Invasive Systems and Cervical Spine Systems
for Medtronic Sofamor Danek. Prior to that, he held several positions with Smith & Nephew. Mr. Miles received a
B.S. in Finance from Mercer University.

Matthew W. Link. Matthew W. Link has served as our President, U.S. Commercial since July 2015 and is
responsible for driving greater sales force efficiencies and the further development of NuVasive s commercial
strategies, including broad efforts to integrate the Company s sales, service and specialized customer marketing
programs. Previously, he served as our President, U.S. Sales and Service responsible for the leadership of all U.S.
field personnel under NuVasive s combined sales and service organization structure, which includes the management
of the Company s field sales, clinical associates, neurophysiologists and monitoring contracting. Prior to that, Mr. Link
served as our Executive Vice President of U.S. Sales from January 2013 to January 2015 and Senior Vice President of
Sales for the Company s U.S. Eastern region from January 2012 to December 2012. Mr. Link joined NuVasive in 2006
and has more than 12 years in the healthcare industry serving in several regional sales positions with DePuy
Orthopedics and DePuy Spine. Mr. Link received a BSEd in Physical Education and Sports Medicine from the
University of Virginia.
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Quentin S. Blackford. Quentin S. Blackford has served as our Executive Vice President and Chief Financial Officer
since August 2014. Prior to that he served as Executive Vice President of Finance and Investor Relations since July
2012, and previously served as Vice President, Finance from January 2011 to June 2012. Mr. Blackford joined
NuVasive in 2009 as our Corporate Controller and has more than 10 years of experience in the healthcare industry,
including his time at Zimmer Holdings, Inc. where he held various roles and responsibilities, including the Director of
Finance & Controller for Zimmer s Dental Division where he was responsible for all finance, accounting and IT
activities for the worldwide division. Prior to that he was responsible for the global corporate financial planning and
analysis function at Zimmer. Mr. Blackford is a Certified Public Accountant and obtained Bachelor of Science
degrees in both Accounting and Business Administration from Grace College.

Carol A. Cox. Carol A. Cox has served as our Executive Vice President, External Affairs and Corporate Marketing
since November 2015 and is responsible for leading NuVasive s external communications efforts, which are inclusive
of investor and public relations and government affairs, as well as corporate marketing and the NuVasive Spine
Foundation. Prior to that, Ms. Cox served as NuVasive s Executive Vice President, Strategy, Corporate Development
and External Affairs since July 2015 and previously was our Executive Vice President, Corporate Affairs and Human
Resources. Ms. Cox has more than 20 years of senior level experience in cross-functional corporate roles in the
healthcare sector. Ms. Cox joined NuVasive in July 2014 from Sanford-Burnham Medical Research Institute where
she served as Senior Vice President, External Affairs, leading external and internal communications, philanthropy,
marketing, government relations and efforts to elevate the Institute s global recognition, since March 2014. Ms. Cox
previously worked for Life Technologies, a global biotechnology company, from December 2011 until its acquisition
by Thermo Fisher Scientific Inc. in February 2014, most recently as Senior Vice President of External Affairs and
Corporate Communications, where she spearheaded global strategies to drive awareness of the company s major
initiatives, enhance its global brand, and maintain its corporate reputation across multiple stakeholder groups
including shareholders, the media, government officials, customers and the communities. Prior to joining Life
Technologies, Ms. Cox was Vice President of Investor Relations at CareFusion Corporation from June 2009 to
November 2011. Prior to joining CareFusion, Ms. Cox was Senior Vice President for Global Corporate
Communications and Investor Relations at Barr Pharmaceuticals, where her team received multiple awards from
Institutional Investor magazine for outstanding performance. She holds a bachelor s of arts degree in Foreign Affairs
from the University of Virginia and a certificate in Investor Relations from The University of Connecticut School of
Business.

Jason M. Hannon. Jason M. Hannon, Esq. has served as our Executive Vice President, International since July 2015
and is responsible for NuVasive s business and commercial operations outside of the United States, including leading
the Company s international expansion opportunities. Prior to that, Mr. Hannon served as NuVasive s Executive Vice
President, Corporate Development and General Counsel since January 2010 and previously was our Senior Vice
President, Corporate Development and General Counsel. He has been with NuVasive since 2005. Mr. Hannon s
background includes the practice of corporate and transactional law, specializing in mergers and acquisitions, public
and private financing, joint ventures, licensing arrangements and corporate governance matters, with the law firms of
Brobeck Phleger & Harrison LLP and Heller Ehrman LLP. Mr. Hannon received a B.A. from the University of
California, Berkeley, and a J.D. from Stanford Law School.

Jason D. Hanson. Jason D. Hanson, Esq. has served as our Executive Vice President, Strategy, Corporate
Development and General Counsel since November 2015 and is responsible for leading NuVasive s corporate
development and mergers and acquisitions strategy, in addition to all legal matters pertaining to the Company,
including corporate and strategic transactions, litigation and risk management, among other business matters.
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Mr. Hanson previously served as Corporate Vice President, Chief Risk Officer and Vice President, General Counsel
of GE Healthcare since May 2014 where he had global business responsibility for legal, compliance, government
relations, enterprise risk management and various key corporate development activities. Prior to joining GE
Healthcare, he served as Company Group Chairman and Executive Vice President at Valeant
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Pharmaceuticals from 2012 to 2013 with responsibility for the Consumer, Ophthalmology, Latin American and Dental
businesses, as well as the manufacturing and supply chain, R&D, regulatory and medical affairs teams. Mr. Hanson
previously spent seven years at Medicis Pharmaceutical Corporation where he served as Executive Vice President and
Chief Operating Officer since 2010. He joined Medicis in 2006 and was appointed to the position of Executive Vice
President, General Counsel and Corporate Secretary. Between 2004 and 2006, Mr. Hanson served as General Counsel
for GE Healthcare Technologies where he was responsible for global legal affairs, and from 2001 to 2004 he was
General Counsel for the Americas region at GE Medical Systems. Mr. Hanson first joined GE in 1999 serving as
Senior Counsel for Litigation and Compliance for GE Medical Systems. He began his career with Arnold & Porter in
Washington, D.C. and then went on to serve with the United States Department of Justice, Antitrust Division in
Washington D.C. as a prosecutor and trial attorney. Mr. Hanson earned his law degree at Duke University, where he
was an editor of the law review, and earned his undergraduate degree in Economics from Cornell University.

Peter M. Leddy. Peter M. Leddy, Ph.D., has served as our Executive Vice President, Corporate Integrity and Global
Human Resources since July 2015 and is responsible for leadership of NuVasive s Human Resources, Compliance,
Regulatory and Facilities departments after serving as a member of the Company s Board of Directors from 2011 to
July 2015. Dr. Leddy s success in driving business growth through the application of best-in-class, innovative Human
Resource solutions has resulted in his leading several major employee and cultural transformation initiatives
throughout his more than 25 year career. Most recently, he served as Chief Human Resources Officer at Taylor Made
Golf Company from October 2014 to May 2015. From July 2005 to February 2014, Dr. Leddy served as Chief Human
Resources Officer at Life Technologies. During his tenure at Life Technologies, Dr. Leddy developed a premier
human resources function, aligning business strategy to business growth for 10,000 employees at over 80 sites
worldwide. Prior to joining Life Technologies, Dr. Leddy held several senior management positions with Dell
Incorporated, from 2000 to 2005, where he was responsible for leading global talent and human resources in the
Americas, overseeing 12,000 employees. He has served as the Executive Vice President for Human Resources at
Promus Hotel Corporation (Doubletree, Embassy Suites), implementing human resources strategies that drove
operational excellence with 350 human resources professionals across the company. In addition, he has held a variety
of executive and human resource positions at PepsiCo. Dr. Leddy currently serves on the board of directors of
Pathway Genomics Corporation. He received his B.A. in Psychology from Creighton University and his M.S. and
Ph.D. degrees in industrial/organizational psychology from the Illinois Institute of Technology.

Edmund Roschak. Edmund Roschak has served as our CEO of NuVasive Specialized Orthopedics since February
2016. Previously, he served as President and Chief Executive Officer, and as a member of the board of directors, of
Ellipse Technologies, Inc. from September 2011 until NuVasive s acquisition of Ellipse in February 2016. From
October 2010 to September 2011, Mr. Roschak served as Ellipse s Chief Operating Officer. Prior to Ellipse,
Mr. Roschak was employed for nearly ten years by Broncus Technologies, Inc., a medical device company focused on
developing devices for the treatment of lung diseases, including serving as their Senior Vice President of Research
and Development from January 2007 to February 2010. During his time there, Broncus completed the spin-off of
Asthmatx, a less-invasive catheter-based bronchial thermoplasty medical device company which was later acquired by
Boston Scientific. Prior to Broncus, Mr. Roschak served in several positions at Hewlett-Packard and Guidant
following the acquisition of Origin Medsystems. Mr. Roschak received a B.S. in mechanical engineering from the
University of California, Santa Barbara and an M.B.A. from the University of Oregon.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding ownership of our common stock as of March 24, 2016 (the
Record Date for our Annual Meeting) (or such other date as provided below) by (a) each person known to the
Company to beneficially own more than 5% of the outstanding shares of our common stock, (b) each Director of the
Company, (c) the Company s Chief Executive Officer, Chief Financial Officer and each other Named Executive
Officer, and (d) all Directors and executive officers as a group.

We determined beneficial ownership under rules promulgated by the SEC, based on information obtained from
questionnaires, Company records and filings with the SEC. The information is not necessarily indicative of beneficial
ownership for any other purpose. Under these rules, beneficial ownership includes any shares as to which the
individual or entity has sole or shared voting power or investment power and also any shares which the individual or
entity has the right to acquire within 60 days of March 24, 2016. For our Directors and executive officers, this
includes shares subject to stock options, restricted stock units and/or performance restricted stock units that can be
acquired (including as a result of expected vesting and/or delivery) within 60 days of March 24, 2016, which we refer
to as presently vested equity. All percentages are based on 49,768,050 shares of our common stock outstanding as of
March 24, 2016. Except as noted below, each holder has sole voting and investment power with respect to all shares
listed as beneficially owned by that holder.

Percent of

Number of Shares of
Name and Address of Beneficial Owner () Common Stock Common Stock

Principal Stockholders
BlackRock, Inc. @

5,844,234 11.7%
40 East 5214 Street, New York, NY 10022
The Vanguard Group )

3,734,089 7.5%
100 Vanguard Blvd., Malvern, PA 19355
Capital Research Global Investors (9

3,525,400 7.1%
333 South Hope Street, Los Angeles, CA 90071
Directors and Named Executive Officers
Jack R. Blair ®)X©)X() 110,054 *
Vickie L. Capps *
Peter C. Farrell, Ph.D., AM ®( 54,578 *
Robert F. Friel © 850 5
Lesley H. Howe (™ 51,221 *
Gregory T. Lucier () 134,631 B
Leslie V. Norwalk (7 9,685 *
Donald J. Rosenberg (© 850 <
Daniel J. Wolterman (©) 2,644 8
Quentin S. Blackford ®) 20,472 *
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Jason D. Hanson

Peter M. Leddy, Ph.D.

Alexis V. Lukianov ®

Patrick S. Miles ®)

All Directors and executive officers as a group (17 persons) ©)
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Represents beneficial ownership of less than 1% of the outstanding shares of our common stock.

Unless otherwise indicated, the address of each beneficial owner is ¢/o NuVasive, Inc., 7475 Lusk Boulevard,
San Diego, CA 92121.

Based solely upon Amendment No. 7 to a Schedule 13G filed on January 8, 2016, by BlackRock, Inc. According
to the Schedule 13G, BlackRock, Inc. has sole voting power with respect to 5,713,525 shares and sole dispositive
power with respect to 5,844,234 shares.

Based solely upon Amendment No. 4 to a Schedule 13G filed on February 11, 2016 by The Vanguard Group, Inc.

( Vanguard ). According to the Schedule 13G, Vanguard is the beneficial owner of 3,734,089 shares, and has sole
voting power with respect to 106,642 shares, shared voting power with respect to 2,800 shares, sole dispositive
power with respect to 3,627,639 shares, and shared dispositive power with respect to 106,450 shares.

Based solely upon Amendment No. 6 to a Schedule 13G filed on February 16, 2016, by Capital Research Global
Investors ( CRGI ). According to the Schedule 13G, CRGI has sole voting and sole dispositive power with respect
to 3,525,400 shares.

Includes presently vested equity (stock options) for the listed Director, as follows: Mr. Blair 30,000 shares;
Dr. Farrell 30,000 shares; and Mr. Howe 30,000 shares.

Includes presently vested equity (restricted stock units) for the listed Director, as follows: Mr. Blair 2,501 shares;
Mr. Friel 850 shares; Mr. Rosenberg 850 shares; and Mr. Wolterman 2,644 shares.

Includes vested restricted stock units for which delivery has been deferred by the listed Director and Named
Executive Officer, as follows: Mr. Blair 9,391 shares; Dr. Farrell 9,391 shares; Mr. Howe 9,391 shares;
Dr. Leddy 23,391 shares; Mr. Lucier 13,453 shares; and Ms. Norwalk 9,685 shares.

Includes presently vested equity (stock options) for the listed Named Executive Officers, as follows:
Mr. Blackford 8,187 shares; Mr. Lukianov 1,150,000 shares; and Mr. Miles 16,304 shares.

Includes presently vested equity for all Directors and executive officers as a group with respect to an
aggregate of 1,542,096 shares of common stock. Includes vested restricted stock units for which delivery
has been deferred by all Directors and executive officers as a group with respect to an aggregate of 74,702
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under Section 16(a) of the Securities Exchange Act of 1934 (the Exchange Act ) and SEC rules, the Company s
Directors, executive officers and beneficial owners of more than 10% of any class of equity security are required to

file periodic reports of their ownership, and changes in that ownership, with the SEC. Based solely on the Company s
review of copies of reports provided to the Company pursuant to Rule 16a-3(e) of the Exchange Act and
representations to the Company by such reporting persons, the Company believes that during the fiscal year ended
December 31, 2015, all such SEC filing requirements were satisfied.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

It is our policy that the Audit Committee approve or ratify transactions involving Directors, executive officers or
principal stockholders or members of their immediate families or entities controlled by any of them or in which they
have a substantial ownership interest. Such transactions include employment of immediate family members of any
Director or executive officer. Management advises the Audit Committee on a regular basis of any such transaction
that is proposed to be entered into or continued and seeks approval. This policy is set forth in the Company s Audit
Committee charter.

In the last fiscal year, there has not been nor are there any currently proposed transactions or series of similar
transactions to which the Company was or is to be a party in which the amount involved exceeds $120,000 and in

which any Director, executive officer, holder of more than 5% of our common stock or any member of the immediate
family of any of the foregoing persons had or will have a direct or indirect material interest.
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PROPOSAL 2 RATIFICATION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Ernst & Young LLP as the Company s independent registered public accounting
firm (the independent auditor ) to audit our financial statements for the fiscal year ending December 31, 2016. At the
Annual Meeting, we are asking our stockholders to ratify the appointment of Ernst & Young LLP as our independent
auditor because we value our stockholders views on the Company s independent auditor, even though the ratification is
not required by our Bylaws or otherwise. If our stockholders fail to ratify the appointment, the Audit Committee will
reconsider whether or not to retain Ernst & Young LLP as our independent auditor or whether to consider the
selection of a different firm. Even if the appointment is ratified, the Audit Committee in its discretion may direct the
appointment of a different independent auditor at any time during the fiscal year ending December 31, 2016.
Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting and will have the
opportunity to make statements if they desire to do so. Such representatives are also expected to be available to
respond to appropriate questions.

Vote Required and Board Recommendation
Ratification of the appointment of Ernst & Young LLP as our independent auditor requires the affirmative FOR vote
of a majority of the shares present in person or represented by proxy at the Annual Meeting and entitled to vote. A
vote to ABSTAIN will have the same effect as a vote  AGAINST the resolution.
THE BOARD RECOMMENDS A VOTE _FOR THE RATIFICATION OF THE
APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPANY S INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2016.
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Principal Accountant Fees and Services

The following table presents the fees for professional audit services rendered by Ernst & Young LLP and fees billed
for other services rendered by Ernst & Young LLP for fiscal years 2015 and 2014. All fees paid to Ernst & Young
LLP for the periods presented were pre-approved by the Audit Committee.

Fiscal Fiscal

Year Year

2015 2014
Audit Fees (D $1,661,954 $1,151,325
Audit-Related Fees @ $ 395,031 $ 27,000
Tax Fees ) $ 128,898 $ 177,814
All Other Fees 4 $ 5,255 $ 4,495
Total $2,191,138 $ 1,360,634

(1) Audit fees represent fees and out-of-pocket expenses whether or not yet invoiced for professional services
provided in connection with the audit of the Company s financial statements, review of the Company s
quarterly financial statements, review of SEC registration statements on Form S-8, and audit services
provided in connection with other regulatory filings.

(2) Audit Related Fees consist of fees billed in the indicated year for assurance and related services that are
reasonably related to the performance of the audit or review of the financial statements but not listed as  Audit
Fees , including due diligence services related to potential acquisitions.

(3) Tax Fees consist of fees incurred related to tax compliance services and consultation services on various domestic
and international tax matters.

(4) Includes amounts billed for annual subscriptions to Ernst &Young s online resource library and online document
repository.
Audit Committee Report

Under the guidance of a written charter adopted by the Board, the purpose of the Audit Committee is to oversee the
accounting and financial reporting processes of the Company and audits of its financial statements. The
responsibilities of the Audit Committee include appointing and approving the services and related fees of the
independent registered public accounting firm. The Audit Committee consists of three members, each of whom meets
the independence and qualification standards for audit committee membership set forth in the listing standards
provided by NASDAQ.
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Management has primary responsibility for the system of internal controls and the financial reporting process. The
independent registered public accounting firm has the responsibility to express an opinion on the financial statements
based on an audit conducted in accordance with the standards of the Public Company Accounting Oversight Board
(United States) ( PCAOB ). The independent registered public accounting firm is also responsible for auditing the
Company s internal control over financial reporting. The Audit Committee appointed Ernst & Young LLP to audit the
Company s financial statements and the effectiveness of the related systems of internal control over financial reporting
for the fiscal year ended December 31, 2015.

The Audit Committee is kept apprised of the progress of the documentation, testing and evaluation of the Company s
system of internal controls over financial reporting, and provides oversight and advice to management. In connection
with this oversight, the Audit Committee receives periodic updates provided by management and Ernst & Young LLP
at each regularly scheduled Audit Committee meeting. The Audit Committee also holds regular private sessions with
Ernst & Young LLP to discuss their audit plan for the year, the financial statements and risks of fraud. At the
conclusion of the process, management provides the Audit
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Committee with, and the Audit Committee reviews, a report on the effectiveness of the Company s internal control
over financial reporting. The Audit Committee also reviewed the report of management contained in the Company s
2015 Annual Report filed with the SEC, as well as the Report of Independent Registered Public Accounting Firm
included in the Company s 2015 Annual Report.

The Audit Committee pre-approves all services to be provided by the Company s independent registered public
accounting firm. Pre-approval is required for audit services, audit-related services, tax services and other services. In
some cases, the full Audit Committee provides pre-approval for up to one year, related to a particular defined task or
scope of work and subject to a specific budget. In other cases, a designated member of the Audit Committee may have
delegated authority from the Audit Committee to pre-approve additional services, and such pre-approval is later
reported to the full Audit Committee. See Principal Accountant Fees and Services for more information regarding fees
paid to Ernst & Young LLP for services in fiscal years 2015 and 2014.

In this context and in connection with the audited financial statements contained in the Company s 2015 Annual
Report on Form 10-K, the Audit Committee:

reviewed and discussed the audited financial statements as of and for the fiscal year ended December 31,
2015 with the Company s management and Ernst & Young LLP;

discussed with Ernst & Young LLP the matters required to be discussed under Auditing Standard No. 16,
Communications with Audit Committees, issued by the PCAOB;

received and reviewed the Letter from Ernst & Young LLP required by PCAOB Rule 3526, Communication
with Audit Committees Concerning Independence, regarding the independent accountant s communications
with the Audit Committee concerning independence, discussed with the independent registered public
accounting firm its independence, and concluded that the non-audit services performed by Ernst & Young
LLP are compatible with maintaining its independence;

based on the foregoing reviews and discussions, recommended to the Board that the audited financial
statements be included in the Company s 2015 Annual Report filed with the SEC; and

instructed the independent registered public accounting firm that the Audit Committee expects to be advised
if there are any subjects that require special attention.
The Audit Committee met seven times in 2015.

This report for 2015 is provided by the undersigned members of the Audit Committee of the Board.

Lesley H. Howe (Chairperson)
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Vickie L. Capps

Leslie V. Norwalk

The preceding Report of the Audit Committee shall not be deemed to be soliciting material or filed with the
Securities and Exchange Commission, nor shall any information in this report be incorporated by reference into any

past or future filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, except to the extent the Company specifically incorporates it by reference into such filing.
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PROPOSAL 3 ADVISORY VOTE ON COMPENSATION
OF THE COMPANY S NAMED EXECUTIVE OFFICERS

At the Annual Meeting, our stockholders will be asked to approve, on a non-binding advisory basis, the compensation
of our Named Executive Officers. The Dodd-Frank Wall Street Reform and Consumer Protection Act requires that we
provide our stockholders with the opportunity to cast a non-binding advisory vote on the endorsement of executive
compensation for our Named Executive Officers through a non-binding advisory resolution such as:

RESOLVED, that the Company s stockholders approve, on an advisory basis, the compensation of the Company s
Named Executive Officers named in the Summary Compensation Table, as described in the Company s 2016 Proxy
Statement pursuant to the compensation disclosure rules of the Securities and Exchange Commission, which
disclosure includes the Compensation Discussion and Analysis, the compensation tables, narrative disclosures and
related footnotes describing Named Executive Officer compensation.

As discussed in the Compensation Discussion and Analysis section of this Proxy Statement, our compensation
principles and underlying programs are designed to attract, motivate and retain key executive talent that will drive the
creation of sustainable long-term value for stockholders.

Our executive compensation programs are designed so that a significant portion of pay should be variable or
atrisk and to link the realized value of compensation with Company performance and the returns delivered
to stockholders.

We require executives to maintain a significant level of equity ownership in NuVasive and provide a
meaningful portion of our executives total compensation in the form of equity-based long-term incentives,
further driving the link between stockholder value and executive rewards.

We consistently monitor our executive compensation programs to ensure best practices against corporate

governance standards as well as competitiveness against pay programs at companies in our industry of

similar size and complexity.
As further discussed in the Compensation Discussion and Analysis section of this Proxy Statement the Compensation
Committee and the Board highly value the opinions of our stockholders and, in a continuing effort to better understand
their views regarding the Company s executive compensation practices, the Company continued its stockholder
outreach in 2015 and 2016 and updated the Committee and Board on these efforts. This outreach included senior
management engaging in discussions prior to the 2015 Annual Meeting with investors representing nearly 50% of the
shares outstanding. These outreach efforts continue to enable the Committee to strengthen the executive compensation
program.

Because your vote is advisory, it will not be binding on the Board and will not overrule any decision by the Board or

require the Board to take any action. In addition, your vote will not create or imply any additional fiduciary duty on
the part of the Board and will not restrict or limit the ability of our stockholders to make proposals for inclusion in
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proxy materials related to executive compensation. However, the Compensation Committee values the opinion of our
stockholders and will take into account the outcome of the vote when considering future executive compensation
decisions for our Named Executive Officers. The Board and Compensation Committee, however, retain the obligation
and reserve the right to determine the executive compensation that is in the best interest of the Company and its
stockholders irrespective of whether the stockholders approve the compensation for our Named Executive Officers.
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Vote Required and Board Recommendation
Approval of the non-binding advisory vote on the compensation of the Company s Named Executive Officers requires
the affirmative  FOR vote of a majority of the shares present in person or represented by proxy at the Annual Meeting
and entitled to vote. A vote to ABSTAIN will have the same effect as a vote AGAINST the resolution. Because
broker non-votes are not counted as votes FOR or AGAINST this resolution, they will have no effect on the outcome
of the vote.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE _FOR APPROVAL (ON A NON-BINDING

ADVISORY BASIS) OF THE COMPENSATION OF THE COMPANY S NAMED EXECUTIVE

OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis provides a detailed description of NuVasive s executive compensation
philosophy and programs in 2015, the decisions the Compensation Committee (referred to in this Compensation
Discussion and Analysis as the Committee ) made under those programs in 2015, and the factors considered in making
those decisions. It focuses on the compensation provided to the Company s Named Executive Officers during 2015
(the NEOs ).

In accordance with SEC rules and regulations, our NEOs for 2015 include our Chief Executive Officer, Chief
Financial Officer and the three other most highly compensated executive officers serving as executive officers on
December 31, 2015. In addition, SEC rules require that we include any former executive officers who left the
Company during 2015, who served as Chief Executive Officer or Chief Financial Officer during the year. As a result,
our NEOs consist of the following six individuals as of December 31, 2015:

Gregory T. Lucier Chairman of the Board and Chief Executive Officer

Patrick S. Miles President and Chief Operating Officer

Quentin S. Blackford Executive Vice President and Chief Financial Officer

Jason D. Hanson. Esq. Executive Vice President, Strategy, Corporate Development and General Counsel

Peter M. Leddy, Ph.D. Executive Vice President, Corporate Integrity and Global Human Resources

Alexis V. Lukianov former Chairman and Chief Executive Officer (through March 27, 2015)
A complete list of our current executive officers is included in this Proxy Statement under the caption Corporate
Governance Executive Officers.

Key Leadership Changes in 2015

2015 was a transformative year for NuVasive. In January 2015, we integrated our product development and services
with our operational activities to advance our market-share-taking strategies, and we combined U.S. Sales and
Services into one commercial organization to further evolve our procedural solutions offerings and meet the needs of
our customers. We also took the opportunity to build out our European Center of Excellence, positioning us to deliver
greater value to our customers in the EMEA region. In March 2015, Gregory T. Lucier was appointed to serve as our
interim Chief Executive Officer following the resignation of Alexis V. Lukianov, our former Chief Executive Officer.
Following his formal appointment as Chairman of the Board and CEO in May 2015, Mr. Lucier undertook a
comprehensive review of the Company s executive leadership team and modified roles and responsibilities as well as
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recruited new leadership talent to drive the Company s long-term strategic goals. These changes had an impact on the
compensation paid to our NEO s:

In February 2015, Patrick S. Miles was promoted to the role of President and Chief Operating Officer. In his
over 15 years as a NuVasive employee, Mr. Miles has made significant contributions to our growth and
success. At the time of his promotion, Mr. Miles had been serving as our President of Global Products and
Services, since October 2011. In this new role, Mr. Miles continues to be responsible for leadership and
management of global products and services, but he also assumed operational duties, including customer
fulfillment, manufacturing, supply chain management and quality engineering. In connection with this new
role, we increased the annual compensation for Mr. Miles and we granted him performance based awards, as
discussed further below.

In March 2015, the Board accepted the resignation of Alexis V. Lukianov as Chairman of the Board and
Chief Executive Officer. In connection with his departure from the Company, we entered into
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agreements with Mr. Lukianov that provided for the payment of severance through December 31, 2015, as
well as payments for consulting services through September 30, 2016 and continued vesting of his equity
awards. Mr. Lukianov was not eligible to receive a bonus payment under our annual performance bonus plan
for 2015.

In March 2015, the Board appointed Gregory T. Lucier to serve as Chairman of the Board and Interim Chief
Executive Officer. After serving in an interim capacity for approximately two months, the Board formally
appointed Mr. Lucier as the Company s Chairman of the Board and Chief Executive Officer effective
May 22, 2015. Mr. Lucier has been a member of NuVasive s Board of Directors since 2013. His knowledge
of NuVasive s strategy and business, broad healthcare and leadership experience, and demonstrated track
record of driving organic and inorganic growth made him the ideal choice for the role. Mr. Lucier has more
than 20 years of executive management experience and served as Chairman of the Board and Chief
Executive Officer of Life Technologies Corporation, a global biotechnology company, until its acquisition
by Thermo Fisher Scientific Inc. in February 2014. During Mr. Lucier s 11 years at Life Technologies, he
transformed the company from a small start-up known as Invitrogen in 2003, through the acquisition of
Applied Biosystems in 2008, and into a global biotechnology firm that by 2014 had nearly $4 billion in
sales. Prior to Life Technologies, Mr. Lucier was a corporate officer at General Electric Company, where he
served in a variety of leadership roles. We entered into a letter agreement with Mr. Lucier that established
his annual salary and target bonus and provided for the grant of performance based awards, as discussed
further below.

In July 2015, Peter M. Leddy, Ph.D. was appointed to serve as Executive Vice President, Corporate Integrity
and Global Human Resources to drive our efforts to attract and retain the best talent in the industry, deliver
sustainable growth, and evolve the NuVasive culture. Dr. Leddy s responsibilities include leading the
Company s human resources, compliance, regulatory and facilities functions. Dr. Leddy served as a member
of NuVasive s Board of Directors since 2011, and he agreed to step down from the Board to assume this
newly created role within NuVasive. Dr. Leddy brings more than 25 years of senior level global human
resources experience with Dell, Taylor Made, PepsiCo, Life Technologies and Promus Hotel Corporation.
Dr. Leddy s new hire compensation, including performance based awards, is discussed further below.

In November 2015, Jason D. Hanson was appointed to the role of Executive Vice President, Strategy,
Corporate Development and General Counsel to support the Company s commitment to accelerate growth
and increase market share in the global spine market. Mr. Hanson brings more than 20 years of experience as
a well-rounded business leader and legal advisor to healthcare companies. Most recently, Mr. Hanson served
as Corporate Vice President, Chief Risk Officer and General Counsel of GE Healthcare where he had global
business responsibility for legal, compliance, government relations, enterprise risk management and various
key corporate development activities. Mr. Hanson s new hire compensation, including performance based
awards, is discussed further below. In addition, we agreed to provide Mr. Hanson with benefits under our
relocation policy to assist his move from Wisconsin to California.

Throughout the year, with these considerable leadership and structural business changes, the NuVasive team remained

focused and delivered solid business results. Our strong culture of innovation and outstanding performance, led by the

dedicated efforts of Mr. Lucier, drove stability across the organization as evidenced by the successful launch of our
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new Integrated Global Alignment (iIGA ) platform, the significant improvements made to our profitability in 2015, and
the fact that our revenue growth continues to outpace the growth of the spine industry.
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Executive Summary

2015 Business and Financial Performance Highlights. In 2015, our Company delivered on its financial goals and
continued to drive long-term stockholder value.

Specifically, the Company exceeded its revenue targets by posting 2015 total revenue of $811.1 million, an
increase of approximately 6.4% on a reported basis and 8.2% on a constant currency basis over 2014, and
exceeded its profitability targets by delivering a 2015 non-GAAP operating margin of 15.4%. A
reconciliation of certain non-GAAP financial measures is provided in Appendix 1 to this Proxy Statement.

In addition, we realized total shareholder return ( TSR ) during 2015 of 14.7%, a result only achieved by
those in the 78th percentile of the S&P 500. Over a three-year period ending in 2015, we realized total TSR
of 250%, a result only achieved by those in the 98th percentile of the S&P 500.
The graphs below illustrate our revenue, market share and stock price/TSR for fiscal years ended December 31, 2013,
2014 and 2015.

(1) Global spine market share data obtained from Barclays Medical Supplies & Devices, January 13, 2016.

During 2015, NuVasive continued to take market share in the U.S and significantly grow outside the U.S by driving
adoption of our unique surgical products and procedures. We are proud of our numerous business and operational
accomplishments during 2015:

Solidly executing against our market share-taking strategies in the global spine market, making NuVasive
the leading pure-play global spine company with over 9% market share of the over $9 billion global spine
market.

Continuing our history of introducing revolutionary technologies that address unmet needs with the launch
of the iGA platform. iGA is a proprietary, procedurally integrated, digital platform of specialized products
designed to help surgeons achieve more precise spinal column alignment. The platform prioritizes the
importance of proper alignment and its potential to positively impact patient outcomes. The iGA platform
includes a collection of products, including next generation posterior fixation, anterior and posterior
implants, updated neuromonitoring and computer-assisted surgical planning technology. Newly launched
products in the iGA platform include Reline®, NuvaMap , NuvaLine , NuvaMap O.R. and Bend#12.0.
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Leveraging the strength of our R&D and Regulatory capabilities to launch more than 10 new products over
the course of 2015, including products related to our iGA platform, multiple TLIF, XLIF® and ACDF
interbody devices, as well as additions to our IOS and Biologics platforms. During the year, we received 18
U.S. FDA clearances. Highlights include the approval for our synthetic biologics product AttraX® Putty,
which we already sell outside of the U.S.; a first-of-its kind expanded clearance for our
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X-Core® Mini cervical VBR, which is an expandable titanium vertebral body replacement device designed
to provide enhanced stability following a corpectomy procedure; and the addition of an expanded indication
for degenerative scoliosis for our CoRoent® Lumbar Interbody product line for the PEEK and titanium
interbody offerings.

Driving strong performance in our cervical platform with our Archon® Anterior Cervical Plating system,
which provides additional stabilization to cervical fusion procedures, and our posterior cervical fixation
offering, VuePoint® II.

Generating revenue growth from new product introductions, with approximately 23% of our 2015 revenue
attributable to new products introduced over the last 36 months. Among such new products was Propel putty,
a demineralized bonus matrix product composed of demineralized human bone tissue particles combined
with an inert reverse phase carrier. Propel putty builds on the NuVasive Biologics portfolio by providing a
bone void filler that is moldable and will fit securely into voids and stay where placed. It has been designed
to act as a bone graft extender for the spine, extremities and pelvis and can be stored at room temperature
making it ready to use at any time. It has been procedurally integrated through minimally invasive delivery
instruments such as the MAS® Graft delivery system. Propel has been launched in the U.S. and has recently
received approval in the U.K.

Increasing international revenue by approximately 15.9% on a constant currency basis compared to 2014
driven by growth across geographies primarily in Japan, Australia, and Italy.

Achieving numerous international milestones, including the approval of 42 applications across
multiple geographies; utilizing the NVM5® I0S neuromonitoring platform in Brazil for the first
time; the launch of MAS® PLIF in Japan; the launch of Precept® for posterior fixation, XLIF
Decade Plate and Archofi Anterior Cervical Plating system in Europe, Australia, and New
Zealand; and the limited launch of our iGA platform, including the Reline posterior fixation
system across several European countries, Australia and New Zealand. Additionally, we opened
new distribution sales channels in Belgium, Kuwait and an expansion of product offerings in
Saudi Arabia and Malaysia.

Demonstrating considerable progress toward increasing our scale and improving operating profitability,

which resulted in the expansion of our non-GAAP operating margin by 400 basis points to 15.4% compared

to 11.4% in 2014. Drivers of the improved profitability include expiration of Medtronic royalties combined

with exceptional expense management across nearly all functions of the Company including improvements

from facilities consolidations, freight reductions, total cost of workforce and sales force efficiencies.
For more information about our business and operating performance in 2015, please see Business , Management s
Discussion and Analysis of Financial Condition and Results of Operations , and Notes to Consolidated Financial
Statements in our Annual Report on Form 10-K for the year ended December 31, 2015.
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2015 Executive Compensation Highlights. NuVasive s executive compensation program emphasizes
pay-for-performance. For our NEOs, the Committee sets a significant portion of target total annual direct
compensation in the form of variable incentives that are designed to motivate our NEOs to achieve overall Company
goals, specific business goals and individual performance goals. Below is a summary of the compensation decisions
made in 2015.

Summary of 2015 Compensation Decisions CEO New Hire Package
As discussed above, after serving in an interim capacity for approximately two months, the Board formally appointed
Mr. Lucier as the Company s Chairman of the Board and Chief Executive Officer effective May 22, 2015. In

structuring the compensation package for Mr. Lucier, the Board conducted a comprehensive review of new hire pay
packages for CEOs in the healthcare sector. Specifically, the Board looked at twelve organizations
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from the healthcare sector that had hired a new CEO within the last four years (four of which were among the Peer
Group companies included in our 2015 proxy statement) to provide an overview of competitive new hire CEO
arrangements. The Board also reviewed on-going CEO arrangements from our Peer Group and the Radford Global
Technology published compensation survey, which are the market data sources that the Committee reviews when
setting ongoing compensation levels.

In consultation with the Board s outside compensation consultant, the Board designed a highly performance-based
compensation package, with nearly 92% of the annualized target total direct compensation package (including
inducement awards) being linked to performance and long-term stockholder value creation. This highly leveraged
compensation design provides outstanding rewards for outstanding long-term relative TSR and stock price
performance and only limited benefits for below average long-term relative TSR and stock price performance.
Ultimately, the Board determined that a highly leveraged compensation package was appropriately aligned with the
Company s strategic direction and essential to persuade Mr. Lucier to join NuVasive s management team versus other
competitive opportunities.

Mr. Lucier s compensation package included a market competitive annual compensation package, appropriate for a
CEO with Mr. Lucier s skills and experience, with a short-term incentive and long-term incentive mix and
performance measures consistent with the rest of the management team to ensure focus and alignment against
common goals. In addition to an annual long-term incentive ( LTI ) award for 2015 (comprised of restricted stock units
( RSUs ), performance-based restricted stock units ( PRSUs ) and performance cash awards), the Board granted
Mr. Lucier a one-time inducement LTI award of PRSUs that cliff vest only to the extent relative TSR performance
goals are achieved over a four-year performance period ending April 30, 2019. If the Company does not meet the
minimum performance goal, then the PRSUs will not vest and no shares will be delivered to Mr. Lucier. Mr. Lucier
was also provided the opportunity to purchase up to 115,000 shares of Company common stock that would be
matched 1:1 by the Company in PRSUs. Mr. Lucier purchased 112,491 shares of Company common stock for an
aggregate of approximately $5.0 million (the Purchased Shares ) in open market purchases. The matching PRSUs
were granted based on a target number of shares (112,491 shares) and will only vest if (i) the Company s per share
stock price achieves certain share price hurdles that range from $70 $100 per share at the end of the five-year
performance period ending May 22, 2020 and (ii) Mr. Lucier holds the Purchased Shares for the duration of the
five-year period. Accordingly, Mr. Lucier will only receive value from the matching PRSUs if he can drive the
Company to a per share stock price of at least $70, over 145% of the stock price on the day he was appointed CEO.
The Board believes that these inducement awards create an immediate and sizable ownership stake in the Company
and provide significant focus on the goal of creating long-term stockholder value. Additionally, in connection with the
appointment of Mr. Lucier as our CEO, we conducted extensive stockholder outreach. During those outreach efforts,
we discussed topics including Mr. Lucier s new hire compensation package with many of our investors and received
positive feedback regarding the emphasis toward performance-based compensation.
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A summary of Mr. Lucier s new hire pay package is provided below, inclusive of the one-time, performance-based
inducement awards.

Performance

Compensation Element Amount Performance Measure(s) Horizon
Annual Base Salary $800,000

Annual Target Bonus % 115% 1 Revenue (50%) and non-GAAP 1 Year

Operating Margin (50%)

Annual Total Target Cash $1,720,000

2015 Annual LTI Grant (D $5,000,000

i 50% RSUs i non-GAAP earnings per share 4 Years
i 25% PRSUs i Relative TSR 3 Years
i 25% Performance Cash i non-GAAP Operating Margin 3 Years
Inducement LTI Grant () $7,000,000

i 100% PRSUs i Relative TSR 4 Years
Share Purchase Company Match and $5,000,000

Holding Requirement ) i Share Price Hurdles ranging from 5 Years

$70 $100 per share
ii  100% PRSUs
Annualized Target Total Direct $9,470,000

Compensation

(1) The LTI grant values represent the economic value on the date of grant, and for performance-based awards,
assumes a payout at target. They do not reflect the accounting value under FASB ASC Topic 718, which may
differ. The LTI grant values computed in accordance with the FASB ASC Topic 718 can be found in the Summary
Compensation Table. The number of RSUs and PRSUs was determined by dividing the economic value by the
closing stock price on May 1, 2015 ($44.65 per share). Any resultant calculation that results in a fractional share is
rounded up to the nearest whole share.

(2) The Share Purchase Company Match provided Mr. Lucier with the opportunity to purchase up to 115,000 shares
of Company Common Stock that would be matched 1:1 by the Company in PRSUs. Mr. Lucier purchased an
aggregate of 112,491 shares, which have been matched by the Company in PRSUs. To the extent Mr. Lucier sells
any of these purchased shares prior to the 5-year cliff vesting date for the matching PRSUs, the corresponding
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matching PRSUs will be forfeited. For more information on Mr. Lucier s inducement awards, please see page 45.
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Summary of 2015 Compensation Decisions All Other NEOs

After considering the Company s operating performance, value creation for stockholders and individual
accomplishments, including the changes in roles and responsibilities for our NEOs discussed above, the Committee
took the following actions with respect to base salary rates and annual cash incentive awards:

Base Salary Rate Annual Cash Incentive
Name, Position 2015

% 2015
Annual Target Annual Payout

Patrick S. Miles,

$ 575,000 +5.3% 90% $ 569,250
President and COO
Quentin S. Blackford,
$448,200 +8.0% 70% $ 363,250
EVP and CFO
Jason D. Hanson,
EVP, Strategy, Corporate $ 485,000 N/A 90% $ 50,000
Development and General Counsel
(2)
Peter M. Leddy, Ph.D.,
EVP, Corporate Integrity and $ 450,000 N/A 70% $ 362,250
Global
Human Resources 3
Alexis V. Lukianov,
$ 900,000 No change 100% $ 0

former Chairman and CEO

(1) Reflects percent change from 2014, based on salary 