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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement is declared effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act:

Large accelerated filer ~ Accelerated filer

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company x

CALCULATION OF REGISTRATION FEE

Proposed
maximum
Title of aggregate Amount of
securities to be registered (1) offering price (1) Registration Fee (2)
Units Consisting of Common Stock and Warrants
Common Stock, par value $0.01 per share, Underlying Units (3)
Warrants Underlying Units (3)
Common Stock Issuable Upon Exercise of Warrants in the Units
Warrants to be Issued to Underwriters (3)
Common Stock Issuable Upon Exercise of Underwriter Warrants
Total $15,000,000 $1,743
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(1) Pursuant to Rule 416 under the Securities Act of 1933, the securities registered also include such indeterminate
amounts and numbers of shares of common stock issuable to cover additional securities that may be offered or
issued to prevent dilution resulting from stock splits, stock dividends or similar transactions. Also includes the
offering price of additional units that the underwriters have the option to purchase.

(2) Calculated pursuant to Rule 457(0) based on an estimate of the proposed maximum aggregate offering price.

(3) No separate fee required pursuant to Rule 457 under the Securities Act of 1933.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
this registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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Subject to completion, dated October 31, 2014

The information in this preliminary prospectus is not complete and may be changed. We may not sell or offer
these securities until the registration statement filed with the Securities and Exchange Commission is declared
effective. This preliminary prospectus is not an offer to sell these securities and we are not soliciting an offer to
buy these securities in any state where the offer or sale is not permitted.

PROSPECTUS
Amedica Corporation
Up to Units Consisting of
One Share of Common Stock and
One Warrant to Purchase of a Share of Common Stock

We are offering by this prospectus up to units, with each unit consisting of one share of our common stock
and one warrant to purchase of a share of our common stock (the Units ). The Units are being offered at a price
of $ per Unit. The Units will not be issued or certificated. The shares of common stock and the warrants are
immediately separable and will be issued separately, but will be purchased together in this offering. This prospectus
also covers shares of our common stock issuable upon exercise of the warrants and shares of our

common stock issuable upon exercise of warrants to be issued to the underwriters.

Our common stock is listed on The NASDAQ Capital Market under the symbol AMDA. On October 30, 2014, the
last reported sales price of our common stock on The NASDAQ Capital Market was $2.11 per share. We do not
intend to list the warrants on The NASDAQ Capital Market, any other national securities exchange or any other
nationally recognized trading system.

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

Investing in our securities involves risks. See _Risk Factors beginning on page 9.
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Per Unit Total
Public offering price $ $
Underwriting discounts and commissions (1) $ $
Proceeds, before expenses, to us $ $

(1) Werefer youto Underwriting on page 61 for additional information regarding underwriting compensation.

Neither the United States Securities and Exchange Commission, or the SEC, nor any state securities
commission has approved or disapproved of the common stock that may be offered under this prospectus, nor
have any of these regulatory authorities determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

We expect to deliver the securities to investors on or about , 2014. We have granted the underwriters an
option for a period of 45 days to purchase up to an additional Units. If the underwriters exercise the option in
full, the total underwriting discounts and commissions payable by us will be $ and the total proceeds to us,

before expenses, will be $

DAWSON JAMES SECURITIES, INC.

The date of this prospectus is ,2014.
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You should rely only on the information contained or incorporated by reference in this prospectus. Neither we nor any
of the underwriters has authorized anyone to provide you with information different from, or in addition to, that
contained or incorporated by reference in this prospectus or any free writing prospectus prepared by us or on our
behalf or to which we may have referred you in connection with this offering. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. Neither we nor any of the
underwriters is making an offer to sell or seeking offers to buy these securities in any jurisdiction where or to any
person to whom the offer or sale is not permitted. The information in this prospectus is accurate only as of the date on
the front cover of this prospectus, regardless of the time of delivery of this prospectus or of any sale of our securities,
and the information in any free writing prospectus that we may provide you in connection with this offering is
accurate only as of the date of that free writing prospectus. Our business, financial condition, results of operations and
future growth prospects may have changed since those dates. You should read this prospectus, the documents
incorporated by reference in this prospectus, and any free writing prospectus that we have authorized for use in
connection with this offering, in their entirety before making an investment decision. You should also read and
consider the information in the documents to which we have referred you in the sections of this prospectus Where You
Can Find More Information and Incorporation of Documents by Reference. A statement contained in a document
incorporated by reference into this prospectus shall be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus, any prospectus supplement or in any other
subsequently filed document which is also incorporated in this prospectus modifies or replaces such statement. Any
statements so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
this prospectus.
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For investors outside the United States: neither we nor any of the underwriters have done anything that would permit
this offering or possession or distribution of this prospectus or any free writing prospectus we may provide to you in
connection with this offering in any jurisdiction where action for that purpose is required, other than in the United
States. You are required to inform yourselves about and to observe any restrictions relating to this offering and the
distribution of this prospectus and any free writing prospectus outside of the United States.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and other information incorporated by
reference herein. Because it is only a summary, it does not contain all of the information that you should consider
before investing in our securities and it is qualified in its entirety by, and should be read in conjunction with the more
detailed information appearing elsewhere in or incorporated by reference in this prospectus. You should read the
entire prospectus carefully, including the Risk Factors section contained in this prospectus and our consolidated
financial statements and the related notes thereto and other information incorporated by reference herein. Unless the
context requires otherwise, references to Amedica, we, our and us in this prospectus refer to Amedica
Corporation and its subsidiary.

Amedica Corporation
Our Company

We are a commercial biomaterial company focused on using our silicon nitride technology platform to develop,
manufacture and sell a broad range of medical devices. We currently market spinal fusion products and are developing
products for use in total hip and knee joint replacements. We believe our silicon nitride technology platform enables
us to offer new and transformative products in the orthopedic and other medical device markets. We believe we are
the first and only company to use silicon nitride in medical applications and over 19,000 of our silicon nitride spine
products have been implanted in patients.

Biomaterials come in a variety of synthetic or natural materials available in a variety of forms that are used in virtually
every medical specialty. We believe our silicon nitride biomaterial has superior characteristics compared to commonly
used biomaterials in the markets we are targeting, including polyetheretherketone, or PEEK, which is the most
common biomaterial used for interbody spinal fusion products. Specifically, we believe our silicon nitride has the
following key attributes: promotion of bone growth; hardness, strength and resistance to fracture; resistance to wear;
non-corrosive; anti-infective properties; and superior diagnostic imaging compatibility.

We currently market our Valeo family of silicon nitride interbody spinal fusion devices in the United States and
Europe for use in the cervical and thoracolumbar areas of the spine. We believe our Valeo devices have a number of
advantages over existing products due to silicon nitride s key characteristics, resulting in faster and more effective
fusion and reduced risk of infection.

In addition to our silicon nitride-based spinal fusion products, we market a line of non-silicon nitride spinal fusion
products which allows us to provide surgeons and hospitals with a broader range of products. These additional
products are complementary to our fusion products and designed for the treatment of deformity and degenerative
spinal procedures. Although our non-silicon nitride products have accounted for approximately 55% of our product
revenues for the six months ended June 30, 2014 and 66% and 74% or more of our product revenues for the years
ended December 31, 2013 and 2012, we believe the continued promotion and potential for adoption of our silicon
nitride products and product candidates, if approved, provides us the greatest opportunity to grow our business in new
and existing markets and achieve our goal to become a leading biomaterial company.

In addition to the markets into which we directly sell our products, we plan to take our technology platform into other
medical markets through original equipment manufacturer ( OEM ) and private label partnerships. We believe our
biomaterial expertise, strong intellectual property and formulaic manufacturing process will allow us to transition
currently available medical device products made of inferior biomaterials and manufacture them using silicon nitride
and our technology platform to improve their characteristics.
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We are also incorporating our silicon nitride technology into components for use in total hip and knee replacement
product candidates that we are, or plan on, developing in collaboration with a strategic partner. We believe that our
silicon nitride total hip and knee product candidates will provide competitive advantages over current products made
with traditional biomaterials. We also believe our silicon nitride technology platform can be used for developing
products in other markets and have developed prototypes for use in the dental, sports medicine and trauma markets.
As a result of some of the key characteristics of our silicon nitride, we also believe our coating technology may be
used to enhance our metal products as well as commercially available metal spinal fusion, joint replacement and other
medical products.

We operate a 30,000 square foot manufacturing facility located at our corporate headquarters in Salt Lake City, Utah,
and we are the only vertically integrated silicon nitride orthopedic medical device manufacturer in the world. We
market and sell our products to surgeons and hospitals in the United States and select markets in Europe and South
America through our established network of more than 50 independent sales distributors who are managed by our
experienced in-house sales and marketing management team.

Market Opportunity

Our products and product candidates target the interbody spinal fusion and total hip and knee joint replacement
markets. According to iData Research, Inc., in 2012, the markets for spinal implants in the United States and in
combined major European markets were $5.3 billion and $1.0 billion, respectively. Interbody spinal fusions accounted
for over $1.2 billion and $172.2 million of these markets, respectively. Additionally, Orthopedic Network News
reported that the U.S. markets for the components of total hip and knee replacement product candidates that we are
initially developing were $455.0 million and $1.5 billion, respectively.

Our Silicon Nitride Technology Platform

We believe our silicon nitride, an advanced ceramic, is ideally suited for use in many medical applications and has the
following characteristics that make it superior to other biomaterials, which do not possess all of these characteristics:

Promotes Bone Growth. The biomaterials used in interbody spinal fusion devices should promote bone
growth in and around the device to further support fusion and stability. Our silicon nitride has an inherent
surface chemistry and topography which creates an ideal environment for the promotion of new bone
growth.

Hard, Strong and Resistant to Fracture. The biomaterials used in interbody spinal fusion devices and joint
replacement implants should be strong and resistant to fracture during implantation of the device and
withstand the static and dynamic forces exerted on the spine or to adequately bear the significant loads
placed on joints during daily activities. Biomaterials used in joint replacements should also be resistant to
deformation, which is referred to as hardness. We believe our silicon nitride is hard, strong and resistant to
fracture.

Anti-Infective. Infection is a serious problem in orthopedic surgery and treating device-related infection
generally requires extensive repeat surgery, including replacement, or revision, surgery, which extends
patient suffering and increases costs. We have demonstrated in in vitro and in vivo studies that our silicon
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nitride has inherent anti-infective properties, which reduce the risk of infection in and around our silicon
nitride device. We demonstrated that live bacteria counts were between 8 to 30 times lower on silicon nitride
than PEEK and up to 8 times lower on silicon nitride than titanium, another commonly used biomaterial.

Imaging Compatible. In order to achieve accurate device placement and detect post-operative fusion,
interbody devices should be visible through, and not inhibit the effective use of, common surgical and
diagnostic imaging techniques, such as x-ray, CT and MRI. Our silicon nitride interbody spinal fusion
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devices are semi-radiolucent and clearly visible in x-rays, and produce no distortion under MRI and no
scattering under CT. These characteristics enable an exact view of the device for precise intra-operative
placement and post-operative bone fusion assessment in spinal fusion procedures. We believe these qualities
provide surgeons with greater certainty of outcomes as compared with other biomaterials, such as PEEK and
metals.

Resistant to Wear. The biomaterials used in joint replacement procedures should have sufficient hardness
and toughness, as well as extremely smooth surfaces, to effectively resist wear. Because the articulating
implants move against each other, they are subject to friction and cyclic loading, which frequently lead to
abrasive wear and fatigue failure. We believe joint implants incorporating our silicon nitride components
will have comparable or higher resistance to wear than the two most commonly used combinations of
biomaterials in total hip replacement implants.

Non-Corrosive. Biomaterials should be non-corrosive and should not cause adverse patient reactions. Metal
placed in the human body corrodes over time and also results in the release of metal ions that can cause
serious adverse reactions and conditions. Our silicon nitride does not have the deficiencies associated with
the corrosive nature of metal within the body nor does it result in the release of metal ions into the body.
We produce silicon nitride in four forms: (1) a fully dense, load-bearing solid, referred to as MC?; (2) a porous
bone-like cancellous structured form, referred to as C5C; (3) a composite incorporating both our solid MC? material
and our porous CSC material intended to promote an ideal environment for bone growth; and (4) a coating for
application onto other biomaterials. This capability provides us with the ability to utilize our silicon nitride technology
platform in distinct ways depending on its intended application, which, together with silicon nitride s key
characteristics, distinguishes us from manufacturers of other biomaterials and from products using other biomaterials.

Our Competitive Strengths

We believe we can use our silicon nitride technology platform to become a leading biomaterial company and have the
following principal strengths:

Sole Provider of Silicon Nitride Medical Devices. We believe we are the only company that designs,
develops, manufactures and sells medical grade silicon nitride-based products.

Vertically Integrated Manufacturing Capabilities. We operate a 30,000 square foot manufacturing facility
located at our corporate headquarters in Salt Lake City, Utah. This state-of-the-art facility allows us to
rapidly design and produce silicon nitride products, while controlling the entire manufacturing process from
raw material to finished goods. We have also entered to a manufacturing, development and supply agreement
with Kyocera Industrial Ceramics Corporation, or Kyocera, under which Kyocera will become a second
qualified manufacturer of our silicon nitride-based spinal fusion products and product candidates.

Established Commercial Infrastructure. We market and sell our products to surgeons and hospitals in the
United States and select markets in Europe and South America through our established network of more than
50 independent sales distributors who are managed by our experienced in-house sales and marketing
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management team.

Portfolio of Non-Silicon Nitride Products. We offer a full suite of spinal fusion products, which increases
our access to surgeons and hospitals and allows us to more effectively market our silicon nitride spinal
fusion products.

Highly Experienced Management and Surgeon Advisory Team. Members of our management team have
experience in product development, launching of new products into the orthopedics market and
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selling to hospitals through direct sales organizations, distributors, manufacturers and other orthopedic
companies. We also collaborate with a network of leading surgeon advisors in the design, development and
use of our silicon nitride products and product candidates.

Our Strategy

Our goal is to become a leading biomaterial company focused on using our silicon nitride technology platform to
develop, manufacture and commercialize a broad range of medical devices. Key elements of our strategy to achieve
this goal are the following:

Drive Further Adoption of our Silicon Nitride Interbody Spinal Fusion Devices. We believe that increasing
the awareness of our silicon nitride technology by educating surgeons about its key benefits, and the design
improvements to our silicon nitride products and related instruments, will accelerate the adoption of our
products and ultimately help improve patient outcomes. To drive further awareness of our products and the
associated benefits offered by our silicon nitride technology, we will continue to educate surgeons through
multiple channels, including industry conferences and meetings, media outlets and through our sales and
marketing efforts.

Establish and Develop OEM Partnerships and Distribution Arrangements. Because we believe silicon
nitride is a superior platform and technology for application in the spine and total joint markets, we seek to
establish partnerships with other orthopedic companies to replace their inferior materials and products with
silicon nitride. If successful, we will duplicate their designs and characteristics and leverage their existing
instrumentation by providing the market place with a superior solution at a competitive price.

Continue to Implement our Design and Build Program. As our first foray into an OEM partnership strategy,
we initiated a commercialization strategy in 2013, referred to as our Design and Build Program. This
program allows for close collaboration with influential surgeons to develop customized silicon nitride spinal
fusion products and instruments. We first sell these products to the designing surgeons and a team of
evaluating surgeons. After evaluation and acceptance by these surgeons, we then introduce these products
more broadly into the market. The first products designed under this program were sold for initial evaluation
in the third quarter of 2013.

Enhance our Commercial Infrastructure. We expect to increase the productivity of our sales and marketing
team by continuing to engage experienced independent sales distributors with strong orthopedic surgeon
relationships. For example, in October 2013, we entered into a new European sales agent agreement with
K2M, Inc. We may also establish distribution collaborations in the United States and abroad when access to
large or well-established sales and marketing organizations may help us gain access to new markets, increase
sales in our existing markets or accelerate market penetration for selected products.

Develop Silicon Nitride for Total Joint Components. We are incorporating our silicon nitride technology into
silicon nitride-coated metal components for use in total hip and knee replacement product candidates that we
plan to develop in collaboration with a strategic partner. We also have designs for solid silicon nitride
components and are working with the FDA to continue down the regulatory pathway required for
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development of these components.

Apply our Silicon Nitride Technology Platform to Other OEM Opportunities. Our silicon nitride technology
platform is adaptable and we believe it may be used to develop products to address other significant
opportunities, such as in the dental, sports medicine, cardiovascular and trauma markets. We have
manufactured prototypes of dental implants, sports medicine and trauma products, and we have developed a
process to coat metals with our silicon nitride to enhance current medical devices and instruments. We plan
to collaborate with other companies to develop and commercialize any future products in those areas or we
may develop any one of them by ourselves should sufficient resources become available.

Table of Contents 16



Edgar Filing: AMEDICA Corp - Form S-1

Table of Conten
Risks Associated with Our Business

Our business is subject to a number of risks that you should be aware of before making an investment decision. These
risks are discussed more fully in the section of this prospectus entitled Risk Factors immediately following this
prospectus summary. You should read these risks before you invest in our common stock. We may be unable, for
many reasons, including those that are beyond our control, to implement our business strategy. In particular, risks
associated with our business include:

our accumulated deficit was $157.9 million as of June 30, 2014, and we expect we will continue to incur
additional, and possibly increasing, losses, which, among other things, raises doubts about our ability to
continue as a going concern;

our success depends on our ability to successfully commercialize silicon nitride-based medical devices,
which to date have experienced only limited market acceptance and may not be widely accepted by hospitals
and surgeons in the future;

we may not be able to increase the productivity of our sales and marketing infrastructure to successfully
penetrate the spinal fusion market;

our long-term success depends substantially on our ability to obtain regulatory clearance or approval of our
product candidates and then successfully commercializing these product candidates;

the orthopedic market is highly competitive and we may not be able to compete effectively against the
larger, well-established companies that dominate this market or emerging and small innovative companies;
and

we and our former independent registered public accounting firm have identified material weaknesses and a
significant deficiency in our internal control over financial reporting, which increases the risk of material
misstatements in our future financial statements.

Corporate Information

We were incorporated in Delaware in 1996 under the name Amedica Corp. and have since changed our name to
Amedica Corporation. Effective September 20, 2010, we acquired all of the outstanding shares of US Spine, Inc.
which then became our wholly-owned subsidiary, which is our only subsidiary. Our principal executive offices are
located at 1885 West 2100 South, Salt Lake City, Utah 84119, and our telephone number is (801) 839-3500. Our web
site address is www.amedica.com. The information on, or that may be accessed through, our web-site is not
incorporated by reference into this prospectus and should not be considered a part of this prospectus.

Certain monetary amounts, percentages and other figures included in this prospectus have been subject to rounding
adjustments. Accordingly, figures shown as totals in certain tables may not be the arithmetic aggregation of the figures

that precede them, and figures expressed as percentages in the text may not total 100% or, as applicable, when
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aggregated may not be the arithmetic aggregation of the percentages that precede them.

Amedica, SCC MC Valeo and rethink what s possible are registered U.S. trademarks of Amedica Corporation.

Spine is a registered U.S. trademark of our subsidiary, US Spine, Inc. All other trademarks, trade names and service
marks appearing in this prospectus are the property of their respective owners. Trademarks and trade names referred to
in this prospectus, including logos, artwork and other visual displays, may appear without the ® or TM symbols for
convenience. Such references are not intended to indicate, in any way, that we will not assert, to the fullest extent
under applicable law, our rights or the rights of the applicable licensor to these trademarks and trade names. We do
not intend our use or display of other companies trade names or trademarks to imply a relationship with, or
endorsement or sponsorship of us by, any other companies.
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Hercules Loan and Security Agreement

On June 30, 2014, we entered into a Loan and Security Agreement with Hercules Technology Growth Capital, Inc., or
Hercules Technology, as administrative and collateral agent for the lenders thereunder and as lender, and Hercules
Technology III, LP, as lender. The Loan and Security Agreement provides us with a $20 million term loan that
matures on January 1, 2018, and which is secured by substantially all of our assets. The Loan and Security Agreement
contains representations and warranties, affirmative, negative and financial covenants, and events of default customary
for financings of this type, including, among other things, limitations on certain other indebtedness, loans and
investments, liens, mergers, asset sales and transactions with affiliates, including a minimum liquidity covenant that
requires us maintain cash and cash equivalents of not less than $9.0 million. We expect our cash balance to be less
than $9.0 million sometime in November and are currently working on obtaining additional funding to maintain a cash
balance in excess of $9.0 million. If we are unable to access additional funds prior to becoming non-compliant with
the liquidity covenant or amend the minimum liquidity covenant, the entire remaining balance of the Loan and
Security Agreement could become immediately due and payable at the option of Hercules Technology.

Private Placement of Senior Convertible Notes and Warrant to Magna

On June 30, 2014, we entered into a Securities Purchase Agreement with MG Partners II Ltd., an affiliate of Magna,
or Magna. Pursuant to the terms of the Securities Purchase Agreement, we sold to Magna an initial unsecured senior
convertible note with a principal amount of $2.5 million, or the Initial Convertible Note, for a purchase price of $2.5
million. Additionally, on August 11, 2014, Magna purchased an additional unsecured senior convertible note with an
original principal amount of $3.5 million, or the Additional Convertible Note, for a fixed purchase price of $3.5
million. The Initial Convertible Note and Additional Convertible Note are collectively referred to as the Convertible
Notes.

The Initial Convertible Note and Additional Convertible Note mature on June 30, 2016 and August 11, 2016,
respectively. On October 1, 2014, the Convertible Notes became convertible at any time, in whole or in part, at
Magna s option, into shares of common stock at a conversion price equal to the lessor of (i) $3.75 per share or (ii) a
price equal to 80% of the lowest daily volume weighted average price, or VWAP, of our common stock during the
five trading days prior to conversion.

In addition, we issued Magna a warrant (the Magna Warrant ) to purchase up to 568,889 shares of common stock at an
exercise price of $4.65 per share. The Magna Warrant terminates on June 30, 2016.

As of October 30, 2014, Magna had converted a total of $847,000 of the principal amount of the Convertible Notes
into 871,460 shares of common stock. Pursuant to the terms of the Securities Purchase Agreement and as required by
the rules of The NASDAQ Stock Market, until stockholder approval is obtained for this transaction, we may not issue
any shares of common stock upon conversion of the Convertible Notes or upon exercise of the Magna Warrant in an
aggregate amount that exceeds 19.99% of the issued and outstanding shares of our common Stock on June 30, 2014,
or 2,481,000 shares in total.

At no time will Magna be entitled to convert any portion of the Convertible Notes or exercise any portion of the
Magna Warrant to the extent that after such conversion or exercise, Magna (together with its affiliates) would
beneficially own more than 4.99% of the outstanding shares of our common stock as of such date, or the Maximum
Percentage. The Maximum Percentage may be raised to any other percentage not in excess of 9.99% at the option of
Magna upon at least 61 days prior notice to us, or lowered to any other percentage, at the option of Magna, at any

Table of Contents 19



Edgar Filing: AMEDICA Corp - Form S-1

time.

See Description of Capital Stock Senior Convertible Notes .
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Securities being offered:

Warrants offered by us:

Common stock to be outstanding after the
offering assuming the sale of all shares
covered hereby and no exercise of warrants
for the shares covered by this prospectus:

Use of proceeds:

Risk factors:

NASDAQ Capital Market symbol:

THE OFFERING
Upto Units. Each Unit consists of one share of common stock
and one warrant to purchase of a share of common stock. The

shares of common stock and warrants offered hereby are immediately
separable and will be issued separately.

Each warrant will have an exercise price of $ per share, will be
immediately exercisable on the date of issuance and will expire years
from the date of issuance. For additional information, see Description of
Capital Stock on page 54 of this prospectus. This prospectus also relates
to the offering of the shares of common stock issuable upon exercise of
the warrants offered hereby and the warrants to be issued to the
underwriters.

shares

We intend to use the net proceeds from this offering (i) to primarily
support debt service under our existing senior secured credit facility with
Hercules Technology Group, (ii) to support working capital needs and
other general corporate purposes, (iii) to fund research and development
and commercialization activities of our product candidates, including the
funding of clinical trials we plan to conduct for our product candidates,
and (iv) to continue to build sales, marketing and distribution capabilities
for our silicon nitride technology platform, including the costs of
inventory and instruments. See Use of Proceeds beginning on page 38.

See Risk Factors beginning on page 9 and other information included in
this prospectus for a discussion of factors that you should consider
carefully before deciding to invest in our common stock.

AMDA

The number of shares of our common stock to be outstanding after this offering is based on 12,411,207 shares of
common stock outstanding as of June 30, 2014, and excludes the following:
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301,489 shares of common stock issuable upon the exercise of outstanding options to purchase common
stock as of June 30, 2014 under our Amended and Restated 2012 Equity Incentive Plan, or the 2012 Plan, at
a weighted-average exercise price of $14.17 per share;

1,705,708 shares of common stock issuable upon the exercise of warrants for shares of our common stock
outstanding as of June 30, 2014, at a weighted-average exercise price of $9.84 per share;

1,866,314 shares of common stock issuable upon the vesting of outstanding RSUs issued under the 2012
Plan as of June 30, 2014;

6,976,744 shares of common stock issuable upon the conversion of $6 million in Convertible Notes at a
conversion price of $0.86 as of October 1, 2014;
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845,708 additional shares of common stock reserved for issuance under the 2012 Plan as of June 30, 2014;

up to shares of common stock issuable upon the exercise of the warrants to be sold in this
offering; and

up to shares of common stock issuable upon the exercise of the warrants to be issued to the

underwriters in this offering.
On October 1, 2014, the Convertible Notes became convertible at any time, in whole or in part, at Magna s option, into
shares of common stock at a conversion price equal to the lessor of (i) $3.75 per share or (ii) a price equal to 80% of
the lowest daily volume weighted average price, or VW AP, of our common stock during the five trading days prior to
conversion. As of the date of this prospectus, the conversion price of the Convertible Notes was $1.20 per share.
Between October 1, 2014 and October 30, 2014, Magna has converted $847,000 in principal amount of the
Convertible Notes into 871,060 shares of our common stock at a weighted average conversion price of $0.97 per
share. Pursuant to the terms of the Securities Purchase Agreement and as required by the rules of The NASDAQ Stock
Market, until stockholder approval is obtained, we may not issue any shares of common stock upon conversion of the
Convertible Notes or upon exercise of the Warrants in an aggregate amount that exceeds 19.99% of the issued and
outstanding shares of our common Stock on June 30, 2014, or 2,481,000 shares in total.

Unless otherwise indicated, all information contained in this prospectus assumes the underwriters do not exercise their
option to purchase up to an additional Units in this offering.

Table of Contents 23



Edgar Filing: AMEDICA Corp - Form S-1

Table of Conten

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully read and consider the risks
described below, as well as the other information in this prospectus and other information incorporated by reference
herein, before deciding to invest in our securities. The occurrence of any of the following risks could have a material
adverse effect on our business, financial condition, results of operations or cash flows. In that case, the trading price
of our common stock could decline, and you could lose all or part of your investment.

Risks Related to Our Business and Strategy

We have incurred net losses since our inception and anticipate that we will continue to incur substantial net
losses for the foreseeable future. We may never achieve or sustain profitability.

We have incurred substantial net losses since our inception. For the years ended December 31, 2013 and 2012 we
incurred a net loss of $8.2 million and $35.0 million, respectively, and used cash in operations of $9.2 million and
$9.7 million, respectively. We have an accumulated deficit of $157.9 million at June 30, 2014. Our losses have
resulted principally from costs incurred in connection with our sales and marketing activities, research and
development activities, manufacturing activities, general and administrative expenses associated with our operations,
impairments on intangible assets and interest expense. Even if we are successful in launching additional products into
the market, we expect to continue to incur substantial losses for the foreseeable future as we continue to sell and
market our current products and research and develop, and seek regulatory approvals for, our product candidates.

If sales revenue from any of our current products or product candidates that receive marketing clearance from the
FDA or other regulatory body is insufficient, if we are unable to develop and commercialize any of our product
candidates, or if our product development is delayed, we may never become profitable. Even if we do become
profitable, we may be unable to sustain or increase our profitability on a quarterly or annual basis.

Our success depends on our ability to successfully commercialize silicon nitride-based medical devices, which to
date have experienced only limited market acceptance.

We believe we are the first and only company to use silicon nitride in medical applications. To date, however, we
have had limited acceptance of our silicon nitride-based products and our product revenue has been derived
substantially from our non-silicon nitride products. In order to succeed in our goal of becoming a leading biomaterial
technology company utilizing silicon nitride, we must increase market awareness of our silicon nitride interbody
spinal fusion products, continue to implement our sales and marketing strategy, enhance our commercial infrastructure
and commercialize our silicon nitride joint replacement components and other products. If we fail in any of these
endeavors or experience delays in pursuing them, we will not generate revenues as planned and will need to curtail
operations or seek additional financing earlier than otherwise anticipated.

Our current products and our future products may not be accepted by hospitals and surgeons and may not
become commercially successful.

Although we received 510(k) regulatory clearance from the FDA for our first silicon nitride spinal fusion products in
2008, we have not been able to obtain significant market share of the interbody spinal fusion market to date, and may
not obtain such market share in the future. Even if we receive regulatory clearances or approvals for our product
candidates in development, these product candidates may not gain market acceptance among orthopedic surgeons and
the medical community. Orthopedic surgeons may elect not to use our products for a variety of reasons, including:
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lack or perceived lack of evidence supporting the beneficial characteristics of our silicon nitride technology;
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limited long-term data on the use of silicon nitride in medical devices;

lower than expected clinical benefits in comparison with other products;

the perception by surgeons that there are insufficient advantages of our products relative to currently
available products;

hospitals may choose not to purchase our products;

group purchasing organizations may choose not to contract for our products, thus limiting availability of our
products to hospital purchasers;

the price of our products, which may be higher than products made of the other commonly used biomaterials
in the interbody spinal fusion market and total joint market;

lack of coverage or adequate payment from managed care plans and other third-party payors for the
procedures that use our products;

Medicare, Medicaid or other third-party payors may limit or not permit reimbursement for procedures using
our products;

ineffective marketing and distribution support;

the time and resources that may be required for training, or the inadequate training, of surgeons in the proper
use of our products;

the development of alternative biomaterials and products that render our products less competitive or
obsolete; and

the development of or improvement of competitive products.
If surgeons do not perceive our silicon nitride products and product candidates as superior alternatives to competing
products, we will not be able to generate significant revenues, if any.

Even if surgeons are convinced of the superior characteristics of our silicon nitride products and our product
candidates that we successfully introduce compared to the limitations of the current commonly used biomaterials,
surgeons may find other methods or turn to other biomaterials besides silicon nitride to overcome such limitations. For
instance, with respect to interbody spinal fusion products, surgeons or device manufacturers may use more effective
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markers for enhancing the imaging compatibility of PEEK devices, more effective antibiotics to prevent or treat
implant-related infections, and more effective osteoconductive and osteoinductive materials when implanting an
interbody spinal fusion device. Device manufacturers may also coat metal with existing traditional ceramics to reduce
the risk of metal wear particles and corrosion in total joint replacement implants. Additionally, surgeons may increase
their use of metal interbody spinal fusion devices if there is an increasing perception that PEEK devices are limited by
their strength and resistance to fracture.

If we are unable to increase the productivity of our sales and marketing infrastructure we will not be able to
penetrate the spinal fusion market.

We market and sell our products to surgeons and hospitals in the United States and select markets in Europe and
South America using a network of independent third-party distributors who have existing surgeon relationships. We
manage this distribution network through our in-house sales and marketing management team. We may also establish
distribution collaborations in the United States and abroad in instances where access to a large or well-established
sales and marketing organization may help to expand the market or accelerate penetration for selected products.

We cannot assure you that we will succeed in entering into and maintaining productive arrangements with an adequate
number of distributors that are sufficiently committed to selling our products. The establishment of a

10
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distribution network is expensive and time consuming. As we launch new products and increase our marketing effort
with respect to existing products, we will need to continue to hire, train, retain and motivate skilled independent
distributors with significant technical knowledge in various areas, such as spinal fusion and total hip and knee joint
replacement. In addition, the commissions we pay our distributors have increased over time, which has resulted in
higher sales and marketing expenses, and those commissions and expenses may increase in the future. Furthermore,
current and potential distributors may market and sell the products of our competitors. Even if the distributors market
and sell our products, our competitors may be able, by offering higher commission payments or other incentives, to
persuade these distributors to reduce or terminate their sales and marketing efforts related to our products. The
distributors may also help competitors solicit business from our existing customers. Some of our independent
distributors account for a significant portion of our sales volume, and, if we were to lose them, our sales could be
adversely affected.

Even if we engage and maintain suitable relationships with an adequate number of distributors, they may not generate
revenue as quickly as we expect them to, commit the necessary resources to effectively market and sell our products,
or ultimately succeed in selling our products. We have been unable to obtain meaningful market share in the interbody
spinal fusion device market with our current silicon nitride products to date and we may not be successful in
increasing the productivity of our sales and marketing team and distribution network to gain meaningful market share
for our silicon nitride products, which could adversely affect our business and financial condition.

The orthopedic market is highly competitive and we may not be able to compete effectively against the larger,
well-established companies that dominate this market or emerging and small innovative companies that may
seek to obtain or increase their share of the market.

The markets for spinal fusions and total hip and knee implant products are intensely competitive, and many of our
competitors are much larger and have substantially more financial and human resources than we do. Many have long
histories and strong reputations within the industry, and a relatively small number of companies dominate these
markets. In 2012, Medtronic, Inc.; DePuy Synthes Companies, a group of Johnson & Johnson companies; Stryker
Corporation; Biomet, Inc.; Zimmer Holdings, Inc.; and Smith & Nephew plc, accounted for more than 65% of
orthopedic sales worldwide.

These companies enjoy significant competitive advantages over us, including:

broad product offerings, which address the needs of orthopedic surgeons and hospitals in a wide range of
procedures;

products that are supported by long-term clinical data;

greater experience in, and resources for, launching, marketing, distributing and selling products, including
strong sales forces and established distribution networks;

existing relationships with spine and joint reconstruction surgeons;
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extensive intellectual property portfolios and greater resources for patent protection;

greater financial and other resources for product research and development;

greater experience in obtaining and maintaining FDA and other regulatory clearances and approvals for
products and product enhancements;

established manufacturing operations and contract manufacturing relationships;

significantly greater name recognition and widely recognized trademarks; and

established relationships with healthcare providers and payors.
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Our products and any product candidates that we may introduce into the market may not enable us to overcome the
competitive advantages of these large and dominant orthopedic companies. In addition, even if we successfully
introduce additional product candidates incorporating our silicon nitride biomaterial into the market, emerging and
small innovative companies may seek to increase their market share and they may eventually possess competitive
advantages, which could adversely impact our business. Our competitors may also employ pricing strategies that
could adversely affect the pricing of our products and pricing in the spinal fusion and total joint replacement market
generally.

Moreover, many other companies are seeking to develop new biomaterials and products which may compete
effectively against our products in terms of performance and price. For example, Smith & Nephew has developed a
ceramic-coated metal, known as Oxinium, which may overcome certain of the limitations of metal joint replacement
products and could directly compete with our silicon nitride and silicon nitride-coated product candidates.

We have significant customer concentration, so that economic difficulties or changes in the purchasing policies
or patterns of our key customers could have a significant impact on our business and operating results.

A small number of customers account for a substantial portion of our product revenues. Our customers are primarily
hospitals and surgical centers. At December 31, 2013, our largest customer, Bon Secours St. Mary s Hospital, or St.
Mary s, had a receivable balance of approximately 15% of our total trade accounts receivable. In addition, St. Mary s
accounted for 14% of our product revenues for each of the years ended December 31, 2013 and 2012. Sales of our
products to our customers, including St. Mary s, are not based on long-term, committed-volume purchase contracts,
and we may not continue to receive significant revenues from St. Mary s or any customer. Because of our significant
customer concentration, our revenue could fluctuate significantly due to changes in economic conditions, the use of
competitive products, or the loss of, reduction of business with, or less favorable terms with St. Mary s or any of our
other significant customers. A significant portion of St. Mary s purchases have been of our non-silicon nitride
products, so it may be able to purchase competitive similar products from others. A reduction or delay in orders from
St. Mary s or any of our other significant customers, or a delay or default in payment by any significant customer,
could materially harm our business and results of operations.

The manufacturing process for our silicon nitride products is complex and requires sophisticated
state-of-the-art equipment, experienced manufacturing personnel and highly specialized knowledge. If we are
unable to manufacture our silicon nitride products on a timely basis consistent with our quality standards, our
results of operation will be adversely impacted.

In order to control the quality, cost and availability of our silicon nitride products, we developed our own
manufacturing capabilities. We operate a 30,000 square foot manufacturing facility which is certified under the ISO
13485 medical device manufacturing standard for medical devices and operates under the FDA s quality systems
regulations, or QSRs. All operations with the exceptions of raw material production, cleaning, packaging and
sterilization are performed at this facility.

In order to mitigate the risk associated with us being the sole manufacturer of our silicon nitride medical device
products, in June 2014, we entered into a manufacturing development and supply agreement with Kyocera Industrial
Ceramics Corporation, or Kyocera. We have initiated the FDA required actions and processes in order to qualify
Kyocera as a second source supplier of our silicon nitride products. We expect to update our material master file and
submit a special 510(k) with the FDA in July 2014 to qualify Kyocera as a second source supplier of our silicon
nitride products. We expect to begin receiving production parts from Kyocera in the latter part of the fourth quarter of
2014 for distribution in the first quarter of 2015, assuming the FDA accepts and approves our special 510(k)
submission. Although we expect this arrangement with Kyocera will lead to Kyocera becoming a secondary qualified
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products and product candidates, we will continue to be the sole manufacturer of these products and will need to seek
other potential secondary manufacturers. Our reliance solely on our internal resources to manufacture our silicon
nitride products entails risks to which we would not be subject if we had secondary suppliers for their manufacture,
including:

the inability to meet our product specifications and quality requirements consistently;

a delay or inability to procure or expand sufficient manufacturing capacity to meet additional demand for our
products;

manufacturing and product quality issues related to the scale-up of manufacturing;

the inability to produce a sufficient supply of our products to meet product demands;

the disruption of our manufacturing facility due to equipment failure, natural disaster or failure to retain key
personnel; and

our inability to ensure our compliance with regulations and standards of the FDA including QSRs and
corresponding state and international regulatory authorities.
Any of these events could lead to a reduction in our product sales, product launch delays, failure to obtain regulatory
clearance or approval or impact our ability to successfully sell our products and commercialize our products
candidates.

We depend on a limited number of third-party suppliers for key raw materials used in the manufacturing of
our silicon nitride products, and the loss of these third-party suppliers or their inability to supply us with
adequate raw materials could harm our business.

We rely on a limited number of third-party suppliers for the raw materials required for the production of our silicon
nitride products and product candidates. Our dependence on a limited number of third-party suppliers involves several
risks, including limited control over pricing, availability, quality, and delivery schedules for raw materials. We have
no supply agreements in place with any of our suppliers and cannot be certain that our current suppliers will continue
to provide us with the quantities of raw materials that we require or that satisfy our anticipated specifications and
quality requirements. Any supply interruption in limited or single sourced raw materials could materially harm our
ability to manufacture our products until a new source of supply, if any, could be identified and qualified. We may be
unable to find a sufficient alternative supply channel within a reasonable time or on commercially reasonable terms.
Any performance failure on the part of our suppliers could delay the production of our silicon nitride products and
product candidates and delay the development and commercialization of our product candidates, including limiting
supplies necessary for commercial sale, clinical trials and regulatory approvals, which could have a material adverse
effect on our business.
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Use of third-party manufacturers increases the risk that we will not have adequate supplies of our non-silicon
nitride products or instrumentation sets.

The majority of our product revenue is currently generated by sales of non-silicon nitride products. Our reliance on a
limited number of third-party manufacturers to supply us with our non-silicon nitride products and instruments
exposes us to risks that could delay our sales, or result in higher costs or lost product revenues. In particular, our
manufacturers could:

encounter difficulties in achieving volume production, quality control and quality assurance or suffer
shortages of qualified personnel, which could result in their inability to manufacture sufficient quantities of
our commercially available non-silicon nitride products to meet market demand for those products, or they
could experience similar problems that result in the manufacture of insufficient quantities of our non-silicon
nitride product candidates; and
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fail to follow and remain in compliance with the FDA-mandated QSRs, compliance which is required for all

medical devices, or fail to document their compliance to QSRs, either of which could lead to significant

delays in the availability of materials for our non-silicon nitride products or instrumentation sets.
If we are unable to obtain adequate supplies of our non-silicon nitride products and related instrumentation sets that
meet our specifications and quality standards, it will be difficult for us to compete effectively. We have no supply
agreements in place with our manufacturers and they may change the terms of our future orders or choose not to
supply us with products or instrumentation sets in the future. Furthermore, if a third-party manufacturer from whom
we purchase fails to perform its obligations, we may be forced to purchase products or related instrumentation from
other third-party manufacturers, which we may not be able to do on reasonable terms, if at all. In addition, if we are
required to change manufacturers for any reason, we will be required to verify that the new manufacturer maintains
facilities and procedures that comply with quality standards and with all applicable regulations and guidelines. The
delays associated with the verification of a new manufacturer or the re-verification of an existing manufacturer could
negatively affect our ability to produce and distribute our non-silicon nitride products or instruments in a timely
manner.

In order to be successful, we must expand our available product lines of silicon nitride-based medical devices
by commercializing new product candidates, but we may not be able to do so in a timely fashion and at
expected costs, or