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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

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, other than securities offered only in connection with dividend or interest
reinvestment plans, 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, 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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ~

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

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 the 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 x (Do not check if smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed
Proposed
Amount Maximum
Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered  Per Share(1)(2) Offering Price(2)(3) Registration Fee(3)
Common Stock, $0.001 par value per
share(4)
Preferred Stock, $0.001 par value per
share(4)
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Depositary Shares

Warrants

Units

Total(5) $100,000,000 $100,000,000 $10,070

(1) Pursuant to Rule 457(i) under the Securities Act of 1933, as amended (the Securities Act ), the securities registered
hereunder include such indeterminate number of shares of common stock, preferred stock or depositary shares and
number of warrants and units as may be issued upon conversion or exchange of any preferred stock or warrants
registered hereunder that provide for conversion or exchange, upon exercise of warrants or issued to prevent
dilution resulting from stock splits, stock dividends or similar transactions.

(2) The proposed maximum per unit and aggregate offering prices per class of securities will be determined from time
to time by the registrant in connection with the issuance by the registrant of the securities registered under this
registration statement and is not specified as to each class of security pursuant to General Instruction II.D of Form
S-3 under the Securities Act.

(3) Calculated pursuant to Rule 457(o) under the Securities Act.

(4) Includes an indeterminate number of shares of common stock or preferred stock as may be sold from time to time
at indeterminate prices.

(5) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.
The proposed maximum offering price per unit will be determined by us in connection with the issuance of the
securities. In no event will the aggregate offering price of all securities issued from time to time pursuant to this
Registration Statement exceed $100,000,000 or the equivalent thereof in one or more foreign currencies, foreign
currency units or composite currencies.

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 Commission, acting
pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

This registration statement contains two prospectuses:

a base prospectus which covers the offering, issuance and sale by the registrant of up to a maximum
aggregate offering price of $100,000,000 of the registrant s common stock, preferred stock, warrants,
depositary shares and/or units; and

a sales agreement prospectus supplement along with the accompanying base prospectus covering the
offering, issuance and sale by the registrant of up to a maximum aggregate offering price of $25,000,000 of
the registrant s common stock that may be issued and sold under a sales agreement with Cantor Fitzgerald &
Co.
The base prospectus immediately follows this explanatory note. The sales agreement prospectus supplement along
with the accompanying base prospectus immediately follows the base prospectus. The common stock that may be
offered, issued and sold by the registrant under the sales agreement prospectus supplement is included in the
$100,000,000 of securities that may be offered, issued and sold by the registrant under the base prospectus. Any
portion of the $25,000,000 included in the sales agreement prospectus supplement that is not previously sold or
included in an active placement notice pursuant to the sales agreement is available for sale in other offerings pursuant
to the base prospectus, and if no shares are sold under the sales agreement, the full $25,000,000 of securities may be
sold in other offerings pursuant to the base prospectus and a corresponding prospectus supplement.
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The information in this prospectus is not complete and may be changed. We may not sell the securities until the
Registration Statement filed with the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer
or sale is not permitted.

SUBJECT TO COMPLETION, DATED JULY 1, 2016
PROSPECTUS
$100,000,000
Invuity, Inc.

By this prospectus, Invuity may offer, from time to time:

Common stock
Preferred stock
Depositary shares
Warrants

Units

Invuity, Inc., a Delaware corporation ( Invuity ), may offer and sell from time to time, in one or more series or
issuances and on terms that Invuity will determine at the time of the offering, any combination of the securities
described in this prospectus, up to an aggregate amount of $100,000,000.

We will provide specific terms of any offering in a supplement to this prospectus. Any prospectus supplement may
also add, update, or change information contained in this prospectus. You should carefully read this prospectus and
the applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated by
reference in this prospectus before you purchase any of the securities offered hereby.

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters,
dealers, and agents; or directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of
our securities, their compensation and any over-allotment options held by them will be described in the applicable
prospectus supplement. For a more complete description of the plan of distribution of these securities, see the section
entitled Plan of Distribution beginning on page 18 of this prospectus.
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Our common stock is listed on the NASDAQ Global Market under the symbol IVTY. We will provide information in
any applicable prospectus supplement regarding any listing of securities other than shares of our common stock on
any securities exchange.

We are an emerging growth company as defined under federal securities laws and are subject to reduced
company reporting requirements.

INVESTING IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. SEE _RISK FACTORS
BEGINNING ON PAGE 6 OF THIS PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE
APPLICABLE PROSPECTUS SUPPLEMENT BEFORE INVESTING IN ANY SECURITIES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE

ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

The date of this prospectus is , 2016
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the United States Securities and
Exchange Commission, or the SEC, using a shelf registration process. Under this shelf process, we may, from time to
time, sell any combination of the securities described in this prospectus in one or more offerings up to a total amount

of $100,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add to, update or change information contained in the prospectus and, accordingly, to
the extent inconsistent, information in this prospectus is superseded by the information in the prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the
securities offered; the initial public offering price; the price paid for the securities; estimated gross and net proceeds to
us; and the other specific terms related to the offering of the securities.

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus
supplement or issuer free writing prospectus relating to a particular offering. No person has been authorized to give
any information or make any representations in connection with this offering other than those contained or
incorporated by reference in this prospectus, any accompanying prospectus supplement and any related issuer free
writing prospectus in connection with the offering described herein and therein, and, if given or made, such
information or representations must not be relied upon as having been authorized by us. Neither this prospectus nor
any prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to sell or a
solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make
such an offering or solicitation. This prospectus does not contain all of the information included in the registration
statement. For a more complete understanding of the offering of the securities, you should refer to the registration
statement of which this prospectus is a part, including its exhibits.

You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus,
as well as the documents incorporated by reference into this prospectus or any prospectus supplement or any related
issuer free writing prospectus, before making an investment decision. Neither the delivery of this prospectus or any
prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any
circumstances imply that the information contained or incorporated by reference herein or in any prospectus
supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such
prospectus supplement or issuer free writing prospectus, as applicable. You should assume that the information
appearing in this prospectus, any prospectus supplement or any document incorporated by reference is accurate only
as of the date of the applicable document, regardless of the time of delivery of this prospectus or any sale of securities.
Our business, financial condition, results of operations and prospects may have changed since that date.

The names Invuity and Intelligent Photonics are our trademarks.
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Prospectus Summary

This summary description about us and our business highlights selected information contained elsewhere in this
prospectus or incorporated in this prospectus by reference. This summary does not contain all of the information you
should consider before buying securities in this offering. You should carefully read this entire prospectus and any
applicable prospectus supplement, including each of the documents incorporated herein or therein by reference,
before making an investment decision. As used in this prospectus, we, us, Invuity, the Company and our
refer to Invuity, Inc., a Delaware corporation.

Invuity, Inc.
Overview

We are a commercial-stage medical technology company pioneering the use of advanced photonics to provide
surgeons with improved direct visualization of surgical cavities during minimally invasive and minimal access
surgical procedures. We integrate our Intelligent Photonics technology platform into our single-use and reusable
advanced surgical devices to address some of the critical intracavity illumination and visualization challenges facing
surgeons today. We utilize our proprietary Intelligent Photonics technology to develop optical waveguides that direct
and shape thermally cool, brilliant light into broad, uniform and volumetric illumination of the surgical target. We
believe that improving a surgeon s ability to see critical anatomical structures can lead to better clinical and aesthetic
outcomes, improved patient safety and reduced surgical time and healthcare costs.

Photonics is the science and technological applications of light. We have applied advanced principles of photonics to
develop our Intelligent Photonics technology platform, which enables the transmission, management and manipulation
of light in surgical procedures. Our initial application of this technology is integrated into our family of proprietary
optical waveguides. Our waveguides are sophisticated devices that rely on the principles of optics to shape and direct
light. They are coupled to a modified fiber optic cable and are designed to work with the standard xenon or LED light
sources typically found and utilized in the operating room. Our optical waveguides are incorporated into surgical
devices, including our customized line of illuminated surgical retractors, handheld illuminated aspiration devices and
drop-in intracavity illuminators. Our handheld illuminated aspiration devices and drop-in intracavity illuminators are
single-use products. Our retractors are reusable, but utilize a single-use optical waveguide, which we sell separately
because a new waveguide must be used for each procedure.

The fundamental attributes of our optical waveguides include a solid core optical-grade polymer, total internal
reflection of light waves, light mixing and extraction by a complex geometry of refractive microstructures or
microlenses. The solid core optical-grade polymer waveguide is coupled to a fiber optic cable in order to facilitate the
efficient transfer of light. This unique coupling results in our waveguides capturing maximum light with minimal heat
build-up. Our waveguides use critical angles and the properties of total internal reflection to retain and transmit
maximum light as it travels through the device. In addition, each waveguide utilizes various novel optical methods to
mix light during the total internal reflection transmission process to enable more uniform light extraction across its
output surface. The output surface consists of a complex geometry of refractive microstructures or microlenses that
extract, direct and shape volumetric illumination into the surgical cavity while virtually eliminating shadows and
glare. This complex geometric structure extracts and directs light at numerous different angles to enable illumination
of the surgical target, even if blood or debris accumulates on the surface of the waveguide. The uniform distribution of
light extraction from the microstructures or microlenses throughout the entire output surface of the waveguide, as well
as the proprietary solid core optical-grade polymer and patented design of our waveguides, results in thermally cool
illumination.
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Advances in medical technology have resulted in growing adoption of minimally invasive and minimal access surgical
procedures. Minimally invasive surgery refers to surgeries performed through one or more small
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incisions, which offer several benefits over traditional invasive open surgery, such as fewer surgical target
complications and infections, overall reduced trauma to the anatomy, less bleeding, shorter hospitalization time, less
postoperative pain, faster recovery time and improved aesthetic outcomes. Some minimally invasive procedures, such
as endoscopic, laparoscopic and arthroscopic procedures, use small tubes, tiny cameras and surgical instruments to
access, visualize and perform the surgery. Other procedures also use smaller incisions than conventional open surgery,
but still provide the surgeon with direct visualization of the surgical target and the ability to use traditional surgical
instruments. We refer to these procedures as open minimally invasive and minimal access procedures. We estimate
that approximately 40% of all surgical procedures in the United States are open minimally invasive and minimal
access, and, based on the benefits of these procedures over conventional open surgery, we believe this percentage will
continue to grow. We have initially targeted our sales and marketing efforts to surgeons in the following specialties:
orthopedics, spine, breast, plastics, and thyroid. However, our current illuminated surgical devices have a broader
indication for use and can be marketed to other specialties with limited or no additional regulatory clearance. We
intend to target other surgical specialties including gynecology; colorectal; general surgery; trauma; cardiothoracic;
neurosurgery and craniomaxilliofacial procedures. We currently estimate the annual total addressable market for our
devices in these surgical specialties in the United States to be approximately $2.0 billion, based on the estimate of our
average revenue per procedure.

In the last several years, we have transitioned from a focus on research and development to the commercialization of
our device portfolio. As of December 31, 2015, we market nine families of illuminated surgical devices, consisting of
over 40 devices. Our goal is to be the global leader in providing advanced photonics systems to surgeons across a
broad array of surgical specialties, improving surgical precision and efficiency while improving patient safety. We
market and sell our devices in the United States primarily through a direct sales force, which has grown to 67 as of
March 31, 2016. We have plans to increase sales by further expanding this commercial organization. We believe this
expansion will allow us to further penetrate and grow our market by demonstrating the benefits of our devices to
additional surgeons, surgical specialties, and hospitals and expect to expand sales to Europe and other regions, both
directly and through distributors.

Corporate Information

We were incorporated in California in 2004 as Spotlight Surgical, Inc. We changed our name to Invuity, Inc. in 2007.
We reincorporated in Delaware in May 2015. Our principal executive offices are located at 444 De Haro Street, San
Francisco, California, 94107, and our telephone number is (415) 655-2100. Our website is www.invuity.com.
Information contained on, or that can be accessed through, our website is not incorporated by reference into this
prospectus, and you should not consider information on our website to be part of this prospectus.

Implications of Being an Emerging Growth Company

As a company with less than $1.0 billion in revenue during our last fiscal year, we qualify as an emerging growth
company as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. An emerging growth
company may take advantage of specified reduced reporting requirements and is relieved of certain other significant
requirements that are otherwise generally applicable to public companies. As an emerging growth company, among
other things:

We are exempt from the requirement to obtain an attestation report from our independent registered public
accounting firm on our internal control over financial reporting pursuant to the Sarbanes-Oxley Act of 2002.
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We are permitted to provide less extensive disclosure about our executive compensation arrangements in our
periodic reports, proxy statements and registration statements.

We are not required to give our stockholders non-binding advisory votes on executive compensation or
golden parachute arrangements.
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We may take advantage of these provisions until the last day of the fiscal year following the fifth anniversary of the
completion of our initial public offering, or December 31, 2020. However, if certain events occur prior to the end of

such five-year period, including (i) if we become a large accelerated filer as defined in Rule 12b-2 under the Securities
Exchange Act of 1934, as amended, or the Exchange Act, (ii) our annual gross revenue equals or exceeds $1.0 billion

or (iii) we issue more than $1.0 billion of non-convertible debt in any three-year period, we will cease to be an

emerging growth company prior to the end of such five-year period.

We may choose to take advantage of some or all of these reduced burdens. We have taken advantage of reduced
reporting requirements in this prospectus. Accordingly, the information contained herein may be different from the
information you receive from our competitors that are public companies, or other public companies in which you have
made an investment.

In addition, the JOBS Act provides that an emerging growth company may take advantage of an extended transition
period for complying with new or revised accounting standards. We have irrevocably elected not to avail ourselves of
this exemption and, therefore, we will be subject to the same new or revised accounting standards as other public
companies that are not emerging growth companies.

The Securities We May Offer

We may offer up to $100,000,000 of common stock, preferred stock, depositary shares, warrants and/or units in one or
more offerings and in any combination. This prospectus provides you with a general description of the securities we
may offer. A prospectus supplement, which we will provide each time we offer securities, will describe the specific
amounts, prices and terms of the securities we determine to offer.

Common Stock

We may offer shares of our common stock, par value $0.001 per share, either alone or underlying other registered
securities convertible or exercisable into our common stock. The holders of common stock are entitled to one vote per
share on all matters submitted to a vote of our stockholders and do not have cumulative voting rights. Accordingly,
holders of a majority of the shares of common stock entitled to vote in any election of directors may elect all of the
directors standing for election. Subject to preferences that may be applicable to any preferred stock outstanding at the
time, the holders of outstanding shares of common stock are entitled to receive ratably any dividends declared by our
board of directors out of assets legally available. Upon our liquidation, dissolution, or winding up, holders of our
common stock are entitled to share ratably in all assets remaining after payment of liabilities and the liquidation
preference of any then outstanding shares of convertible preferred stock. Holders of common stock have no
preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions
applicable to the common stock.

Preferred Stock and Depositary Shares

Pursuant to our amended and restated certificate of incorporation, our board of directors has the authority, without
further action by the stockholders, to issue from time to time up to 10,000,000 shares of preferred stock in one or more
series. Our board of directors may designate the rights, preferences, privileges and restrictions of the preferred stock,
including dividend rights, conversion rights, voting rights, redemption rights, liquidation preference, sinking fund
terms and the number of shares constituting any series or the designation of any series.

We may also issue fractional shares of preferred stock that will be represented by depositary shares and depositary
receipts.
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Each series of preferred stock, depositary shares or depositary receipts, if issued, will be more fully described in the
particular prospectus supplement that will accompany this prospectus, including redemption
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provisions, rights in the event of our liquidation, dissolution or winding up, voting rights and rights to convert into
common stock. We do not have any shares of our preferred stock, depositary shares or depositary receipts presently
outstanding.

Warrants

We may issue warrants for the purchase of common stock or preferred stock. We may issue warrants independently or
together with other securities.

Units
We may issue units comprised of one or more of the other classes of securities issued by us as described in this

prospectus in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering
of our securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the
heading Risk Factors in the applicable prospectus supplement, together with all of the other information contained
or incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this
prospectus. You should also consider the risks, uncertainties and assumptions discussed under Item 1A, Risk
Factors, in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 and any updates
described in our Quarterly Reports on Form 10-Q, all of which are incorporated herein by reference, and may be
amended, supplemented or superseded from time to time by other reports we file with the SEC in the future and any
prospectus supplement related to a particular offering. The risks and uncertainties we have described are not the only
ones we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may
also affect our operations. The occurrence of any of these known or unknown risks might cause you to lose all or part
of your investment in the offered securities.

FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and

each prospectus supplement contain certain statements that constitute forward-looking statements within the meaning

of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934.

All statements contained in this prospectus other than statements of historical fact, including statements regarding our

future results of operations and financial position, our business strategy and plans, and our objectives for future

operations, are forward-looking statements. Words such as believe, anticipate, expect, intend, plan, focus, a
goal, objective, will, may should, would, could, estimate, predict, potential, continue, encour

such terms or other similar expressions identify forward-looking statements, but are not the exclusive means of

identifying such statements.

Those statements appear in this prospectus, any accompanying prospectus supplement and the documents

incorporated herein and therein by reference, particularly in the sections entitled Prospectus Summary,  Risk Factors,
Management s Discussion and Analysis of Financial Condition and Results of Operations and Business, and are based

on our current expectations, assumptions, estimates and projections about our business and our industry and involve

known and unknown risks, uncertainties and other factors that may cause our company s or our industry s results, levels

of activity, performance or achievements to be materially different from any future results, levels of activity,

performance or achievements expressed or implied in, or contemplated by, the forward-looking statements. These

forward-looking statements are subject to a number of risks, uncertainties, and assumptions, including those described

in Risk Factors above and elsewhere in this prospectus. Moreover, we operate in a very competitive and rapidly

changing environment, and new risks emerge from time to time. It is not possible for our management to predict all

risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of

factors, may cause actual results to differ materially from those contained in any forward-looking statements we may

make. In light of these risks, uncertainties, and assumptions, the forward-looking events and circumstances discussed

in this prospectus may not occur and actual results could differ materially and adversely from those anticipated or

implied in our forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the
expectations reflected in our forward-looking statements are reasonable, we cannot guarantee that the future results,
levels of activity, performance or events and circumstances described in the forward-looking statements will be
achieved or occur. Moreover, neither we nor any other person assumes responsibility for the
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accuracy and completeness of the forward-looking statements. We undertake no obligation to update publicly any
forward-looking statements for any reason after the date of this prospectus to conform these statements to actual
results or to changes in our expectations, except as required by law.

You should read this prospectus, any prospectus supplement and the information incorporated by reference in this
prospectus and any prospectus supplement with the understanding that our actual future results, levels of activity,
performance and events and circumstances may be materially different from what we expect. We qualify all
forward-looking statements by these cautionary statements.
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USE OF PROCEEDS

Unless otherwise indicated in the prospectus supplement, we will use the net proceeds from the sale of securities
offered by this prospectus for general corporate purposes, which may include working capital, expansion of sales and
marketing activities and expansion of research and development efforts. We may also use a portion of the net proceeds
to acquire or invest in complementary products, technologies or businesses, although we have no present
commitments to complete any such transaction. The amounts and timing of our expenditures will depend upon
numerous factors, including the rate of adoption of our devices, the expenses we incur in selling and marketing our
devices, the scope of research and development efforts, the timing and success of clinical trials we may commence in
the future, and the timing of regulatory submissions. Accordingly, our management will have broad discretion over
the use of the net proceeds of the offerings. Pending their ultimate use, we intend to invest the net proceeds in
short-term, interest-bearing, investment-grade securities, certificates of deposit or government securities.
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DESCRIPTION OF CAPITAL STOCK

The following information describes our common stock and preferred stock, as well as certain provisions of our
amended and restated certificate of incorporation and bylaws. This summary does not purport to be complete and is
qualified in its entirety by the provisions of our amended and restated certificate of incorporation and bylaws, copies
of which have been filed as exhibits to the registration statement of which this prospectus is a part.

General

Our authorized capital stock consists of 100,000,000 shares of common stock with a $0.001 par value per share, and
10,000,000 shares of undesignated preferred stock with a $0.001 par value per share. Our board of directors may
establish the rights and preferences of the preferred stock from time to time. As of March 31, 2016, there were
13,401,671 shares of common stock issued and outstanding, held of record by 58 stockholders.

The following is a summary of the material provisions of the common stock and preferred stock provided for in our
amended and restated certificate of incorporation and bylaws. For additional detail about our capital stock, please refer
to our certificate of incorporation and bylaws, each as amended.

Common Stock

The holders of common stock are entitled to one vote per share on all matters submitted to a vote of our stockholders
and do not have cumulative voting rights. Accordingly, holders of a majority of the shares of common stock entitled to
vote in any election of directors may elect all of the directors standing for election. Subject to preferences that may be
applicable to any preferred stock outstanding at the time, the holders of outstanding shares of common stock are
entitled to receive ratably any dividends declared by our board of directors out of assets legally available. Upon our
liquidation, dissolution, or winding up, holders of our common stock are entitled to share ratably in all assets
remaining after payment of liabilities and the liquidation preference of any then outstanding shares of convertible
preferred stock. Holders of common stock have no preemptive or conversion rights or other subscription rights. There
are no redemption or sinking fund provisions applicable to the common stock.

Our common stock is listed on the NASDAQ Global Market under the symbol IVTY. The transfer agent and registrar
for the common stock is Computershare Trust Company, N.A. Its address is 250 Royall Street, Canton, MA 02021.

Preferred Stock

The following description of preferred stock and the description of the terms of any particular series of preferred stock
that we choose to issue hereunder and that will be set forth in the related prospectus supplement are not complete.
These descriptions are qualified in their entirety by reference to our amended and restated certificate of incorporation
and the certificate of designation relating to any series of preferred stock. The rights, preferences, privileges and
restrictions of the preferred stock of each series will be fixed by the certificate of designation relating to that series.
The prospectus supplement also will contain a description of certain United States federal income tax consequences
relating to the purchase and ownership of the series of preferred stock that is described in the prospectus supplement.

Pursuant to our amended and restated certificate of incorporation, our board of directors has the authority, without
further action by the stockholders, to issue from time to time up to 10,000,000 shares of preferred stock in one or more
series. Our board of directors may designate the rights, preferences, privileges and restrictions of the preferred stock,
including dividend rights, conversion rights, voting rights, redemption rights, liquidation
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preference, sinking fund terms and the number of shares constituting any series or the designation of any series. While
providing flexibility in connection with possible acquisitions, future financings and other corporate purposes, the
issuance of preferred stock could have the effect of restricting dividends on the common stock, diluting the voting
power of the common stock, impairing the liquidation rights of the common stock, or delaying, deterring or
preventing a change in control. Such issuance could have the effect of decreasing the market price of the common
stock. We currently have no plans to issue any shares of preferred stock.

The prospectus supplement for a series of preferred stock will specify:

the maximum number of shares;

the designation of the shares;

the annual dividend rate, if any, whether the dividend rate is fixed or variable, the date or dates on which
dividends will accrue, the dividend payment dates, and whether dividends will be cumulative;

the price and the terms and conditions for redemption, if any, including redemption at our option or at the
option of the holders, including the time period for redemption, and any accumulated dividends or
premiums;

the liquidation preference, if any, and any accumulated dividends upon the liquidation, dissolution or
winding up of our affairs;

any sinking fund or similar provision, and, if so, the terms and provisions relating to the purpose and
operation of the fund;

the terms and conditions, if any, for conversion or exchange of shares of any other class or classes of our
capital stock or any series of any other class or classes, or of any other series of the same class, or any other
securities or assets, including the price or the rate of conversion or exchange and the method, if any, of
adjustment;

the voting rights; and

any or all other preferences and relative, participating, optional or other special rights, privileges or
qualifications, limitations or restrictions.
Effect of Certain Provisions of our Amended and Restated Certificate of Incorporation and Bylaws and the
Delaware Anti-Takeover Statute
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Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that could
have the effect of delaying, deferring, or discouraging another party from acquiring control of us. These provisions
and certain provisions of Delaware law, which are summarized below, could discourage takeovers, coercive or
otherwise. These provisions are also designed, in part, to encourage persons seeking to acquire control of us to
negotiate first with our board of directors. We believe that the benefits of increased protection of our potential ability
to negotiate with an unfriendly or unsolicited acquirer outweigh the disadvantages of discouraging a proposal to
acquire us.

Amended and Restated Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation and our bylaws provide for the following:

Undesignated Preferred Stock. As discussed above under  Preferred Stock, our board of directors has the
ability to designate and issue preferred stock with voting or other rights or preferences that could deter
hostile takeovers or delay changes in our control or management.

Limits on Ability of Stockholders to Act by Written Consent or Call a Special Meeting. Our amended and
restated certificate of incorporation provides that our stockholders may not act by written consent. This limit
on the ability of stockholders to act by written consent may lengthen the amount of time

10
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required to take stockholder actions. As a result, the holders of a majority of our capital stock would not be
able to amend the bylaws or remove directors without holding a meeting of stockholders called in
accordance with the bylaws.
In addition, our amended and restated certificate of incorporation and amended and restated bylaws provide that
special meetings of the stockholders may be called only by the chairperson of the board, the chief executive officer,
the president (in the absence of a chief executive officer), or our board of directors. A stockholder may not call a
special meeting, which may delay the ability of our stockholders to force consideration of a proposal or for holders
controlling a majority of our capital stock to take any action, including the removal of directors.

Requirements for Advance Notification of Stockholder Nominations and Proposals. Our amended and
restated bylaws establish advance notice procedures with respect to stockholder proposals and the
nomination of candidates for election as directors, other than nominations made by or at the direction of our
board of directors or a committee of the board of directors. These advance notice procedures may have the
effect of precluding the conduct of certain business at a meeting if the proper procedures are not followed
and may also discourage or deter a potential acquirer from conducting a solicitation of proxies to elect its
own slate of directors or otherwise attempt to obtain control of our company.

Board Classification. Our board of directors is divided into three classes. The directors in each class are
elected to serve for a three-year term, one class being elected each year by our stockholders. This system of
electing and removing directors may tend to discourage a third party from making a tender offer or otherwise
attempting to obtain control of us, because it generally makes it more difficult for stockholders to replace a
majority of the directors.

Delaware Anti-Takeover Statute

We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate
takeovers. In general, Section 203 prohibits a publicly-held Delaware corporation from engaging, under certain
circumstances, in a business combination with an interested stockholder for a period of three years following the date
the person became an interested stockholder unless:

prior to the date of the transaction, the board of directors of the corporation approved either the business
combination or the transaction which resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the voting stock outstanding, but not for
determining the outstanding voting stock owned by the interested stockholder, (i) shares owned by persons
who are directors and also officers, and (ii) shares owned by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or
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at or subsequent to the date of the transaction, the business combination is approved by the board of directors
of the corporation and authorized at an annual or special meeting of stockholders, and not by written
consent, by the affirmative vote of at least 66-2/3% of the outstanding voting stock which is not owned by
the interested stockholder.
Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial
benefit to the interested stockholder. An interested stockholder is a person who, together with affiliates and associates,
owns or, within three years prior to the determination of interested stockholder status, did own 15% or more of a
corporation s outstanding voting stock. We expect the existence of this provision to have an anti-takeover effect with
respect to transactions our board of directors does not approve in advance. We also anticipate that Section 203 may
discourage attempts that might result in a premium over the market price for the shares of common stock held by
stockholders.

11
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The provisions of Delaware law and the provisions of our amended and restated certificate of incorporation and
amended and restated bylaws could have the effect of discouraging others from attempting hostile takeovers and as a
consequence, they might also inhibit temporary fluctuations in the market price of our common stock that often result
from actual or rumored hostile takeover attempts. These provisions might also have the effect of preventing changes
in our management. It is also possible that these provisions could make it more difficult to accomplish transactions
that stockholders might otherwise deem to be in their best interests.

12
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DESCRIPTION OF THE DEPOSITARY SHARES
General

At our option, we may elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. If
we do elect to offer fractional shares of preferred stock, we will issue receipts for depositary shares and each of these
depositary shares will represent a fraction of a share of a particular series of preferred stock, as specified in the
applicable prospectus supplement. Each owner of a depositary share will be entitled, in proportion to the applicable
fractional interest in shares of preferred stock underlying that depositary share, to all rights and preferences of the
preferred stock underlying that depositary share. These rights may include dividend, voting, redemption and
liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected
by us to act as depositary, under a deposit agreement by and among us, the depositary and the holders of the
depositary receipts. The depositary will be the transfer agent, registrar and dividend disbursing agent for the
depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Holders
of depositary receipts agree to be bound by the deposit agreement, which requires holders to take certain actions such
as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete, and is subject to
modification in any prospectus supplement for any issuance of depositary shares. You should refer to the forms of the
deposit agreement, our certificate of incorporation and the certificate of designation that are, or will be, filed with the
SEC for the applicable series of preferred stock.

Dividends

The depositary will distribute cash dividends or other cash distributions, if any, received in respect of the series of
preferred stock underlying the depositary shares to the record holders of depositary receipts in proportion to the
number of depositary shares owned by those holders on the relevant record date. The relevant record date for
depositary shares will be the same date as the record date for the preferred stock.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record
holders of depositary receipts that are entitled to receive the distribution, unless the depositary determines that it is not
feasible to make the distribution. If this occurs, the depositary, with our approval, may adopt another method for the
distribution, including selling the property and distributing the net proceeds to the holders.

Liquidation preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of our
voluntary or involuntary liquidation, dissolution or winding up, holders of depositary shares will be entitled to receive
the fraction of the liquidation preference accorded each share of the applicable series of preferred stock, as set forth in

the applicable prospectus supplement.

Redemption
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If a series of preferred stock underlying the depositary shares is subject to redemption, the depositary shares will be
redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of the
preferred stock held by the depositary. Whenever we redeem any preferred stock held by the depositary, the
depositary will redeem, as of the same redemption date, the number of depositary shares representing the preferred
stock so redeemed. The depositary will mail the notice of redemption to the record holders of the depositary receipts
promptly upon receiving the notice from us and not fewer than 20 or more than 60 days, unless otherwise provided in
the applicable prospectus supplement, prior to the date fixed for redemption of the preferred stock.

13

Table of Contents 29



Edgar Filing: Invuity, Inc. - Form S-3

Table of Conten
Voting

Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the depositary will
mail the information contained in the notice of meeting to the record holders of the depositary receipts underlying the
preferred stock. Each record holder of those depositary receipts on the record date will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the amount of preferred stock underlying that holder s
depositary shares. The record date for the depositary will be the same date as the record date for the preferred stock.
The depositary will, to the extent practicable, vote the preferred stock underlying the depositary shares in accordance
with these instructions. We will agree to take all action that may be deemed necessary by the depositary in order to
enable the depositary to vote the preferred stock in accordance with these instructions. The depositary will not vote the
preferred stock to the extent that it does not receive specific instructions from the holders of depositary receipts.

Withdrawal of preferred stock
Owners of depositary shares will be entitled to receive upon surrender of depositary receipts at the principal office of
the depositary and payment of any unpaid amount due to the depositary, the number of whole shares of preferred

stock underlying their depositary shares.

Partial shares of preferred stock will not be issued. Holders of preferred stock will not be entitled to deposit the shares
under the deposit agreement or to receive depositary receipts evidencing depositary shares for the preferred stock.

Amendment and termination of the deposit agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be
amended by agreement between the depositary and us. However, any amendment which materially and adversely
alters the rights of the holders of depositary shares, other than fee changes, will not be effective unless the amendment

has been approved by at least a majority of the outstanding depositary shares. The deposit agreement may be
terminated by the depositary or us only if:

all outstanding depositary shares have been redeemed; or

there has been a final distribution of the preferred stock in connection with our dissolution and such
distribution has been made to all the holders of depositary shares.
Charges of depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangement. We will also pay charges of the depositary in connection with:

the initial deposit of the preferred stock;

the initial issuance of the depositary shares;
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any redemption of the preferred stock; and

all withdrawals of preferred stock by owners of depositary shares.
Holders of depositary receipts will pay transfer, income and other taxes and governmental charges and other specified
charges as provided in the deposit agreement for their accounts. If these charges have not been paid, the depositary
may:

refuse to transfer depositary shares;

withhold dividends and distributions; and

sell the depositary shares evidenced by the depositary receipt.

14
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The depositary will forward to the holders of depositary receipts all reports and communications we deliver to the
depositary that we are required to furnish to the holders of the preferred stock. In addition, the depositary will make
available for inspection by holders of depositary receipts at the principal office of the depositary, and at such other
places as it may from time to time deem advisable, any reports and communications we deliver to the depositary as the
holder of preferred stock.

Neither the depositary nor we will be liable if either the depositary or we are prevented or delayed by law or any
circumstance beyond the control of either the depositary or us in performing our respective obligations under the
deposit agreement. Our obligations and the depositary s obligations will be limited to the performance in good faith of
our or the depositary s respective duties under the deposit agreement. Neither the depositary nor we will be obligated
to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory
indemnity is furnished. The depositary and we may rely on:

written advice of counsel or accountants;

information provided by holders of depositary receipts or other persons believed in good faith to be
competent to give such information; and

documents believed to be genuine and to have been signed or presented by the proper party or parties.
Resignation and removal of depositary

The depositary may resign at any time by delivering a notice to us. We may remove the depositary at any time. Any
such resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of such
appointment. The successor depositary must be appointed within 60 days after delivery of the notice for resignation or
removal. The successor depositary must be a bank and trust company having its principal office in the United States of
America and having a combined capital and surplus of at least $50,000,000.

Federal income tax consequences

Owners of the depositary shares will be treated for U.S. federal income tax purposes as if they were owners of the
preferred stock underlying the depositary shares. As a result, owners will be entitled to take into account for U.S.
federal income tax purposes any deductions to which they would be entitled if they were holders of such preferred
stock. No gain or loss will be recognized for U.S. federal income tax purposes upon the withdrawal of preferred stock
in exchange for depositary shares. The tax basis of each share of preferred stock to an exchanging owner of depositary
shares will, upon such exchange, be the same as the aggregate tax basis of the depositary shares exchanged. The
holding period for preferred stock in the hands of an exchanging owner of depositary shares will include the period
during which such person owned such depositary shares.
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DESCRIPTION OF THE WARRANTS
General
We may issue warrants for the purchase of our preferred stock or common stock, or any combination thereof.
Warrants may be issued independently or together with our preferred stock or common stock and may be attached to
or separate from any offered securities. Each series of warrants will be issued under a separate warrant agreement to
be entered into between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our
agent in connection with the warrants. The warrant agent will not have any obligation or relationship of agency or
trust for or with any holders or beneficial owners of warrants. This summary of certain provisions of the warrants is
not complete. For the terms of a particular series of warrants, you should refer to the prospectus supplement for that
series of warrants and the warrant agreement for that particular series.

Equity warrants

The prospectus supplement relating to a particular series of warrants to purchase our common stock or preferred stock
will describe the terms of the warrants, including the following:

the title of the warrants;

the offering price for the warrants, if any;

the aggregate number of warrants;

the designation and terms of the common stock or preferred stock that may be purchased upon exercise of
the warrants;

if applicable, the designation and terms of the securities with which the warrants are issued and the number
of warrants issued with each security;

if applicable, the date from and after which the warrants and any securities issued with the warrants will be
separately transferable;

the number of shares of common stock or preferred stock that may be purchased upon exercise of a warrant
and the exercise price for the warrants;

the dates on which the right to exercise the warrants shall commence and expire;
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if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

the currency or currency units in which the offering price, if any, and the exercise price are payable;

if applicable, a discussion of material U.S. federal income tax considerations;

the antidilution provisions of the warrants, if any;

the redemption or call provisions, if any, applicable to the warrants;

any provisions with respect to the holder s right to require us to repurchase the warrants upon a change in
control or similar event; and

any additional terms of the warrants, including procedures, and limitations relating to the exchange, exercise

and settlement of the warrants.
Holders of equity warrants will not be entitled:

to vote, consent or receive dividends;

receive notice as stockholders with respect to any meeting of stockholders for the election of our directors
any other matter; or

exercise any rights as stockholders of us.
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DESCRIPTION OF THE UNITS

We may issue units comprised of one or more of the other classes of securities described in this prospectus in any
combination. Each unit will be issued so that the holder of the unit is also the holder of each security included in the
unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The units
may be issued under unit agreements to be entered into between us and a unit agent, as detailed in the prospectus
supplement relating to the units being offered. The prospectus supplement will describe:

the designation and terms of the units and of the securities comprising the units, including whether and under
what circumstances the securities comprising the units may be held or transferred separately;

a description of the terms of any unit agreement governing the units;

a description of the provisions for the payment, settlement, transfer or exchange of the units;

a discussion of material federal income tax considerations, if applicable; and

whether the units if issued as a separate security will be issued in fully registered or global form.
The descriptions of the units in this prospectus and in any prospectus supplement are summaries of the material
provisions of the applicable agreements. These descriptions do not restate those agreements in their entirety and may
not contain all the information that you may find useful. We urge you to read the applicable agreements because they,
and not the summaries, define your rights as holders of the units. For more information, please review the forms of the
relevant agreements, which will be filed with the SEC promptly after the offering of units and will be available as
described under the heading Where You Can Find More Information.
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PLAN OF DISTRIBUTION
We may sell the securities offered through this prospectus (1) to or through underwriters or dealers, (2) directly to
purchasers, including our affiliates, (3) through agents, or (4) through a combination of any of these methods. The
securities may be distributed at a fixed price or prices, which may be changed, market prices prevailing at the time of

sale, prices related to the prevailing market prices, or negotiated prices. The prospectus supplement will include the
following information:

the terms of the offering;

the names of any underwriters or agents;

the name or names of any managing underwriter or underwriters;

the purchase price of the securities;

the net proceeds from the sale of the securities;

any delayed delivery arrangements;

any underwriting discounts, commissions and other items constituting underwriters compensation;

any initial public offering price;

any discounts or concessions allowed or reallowed or paid to dealers; and

any commissions paid to agents.
Sale through underwriters or dealers

If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including
through underwriting, purchase, security lending or repurchase agreements with us. The underwriters may resell the
securities from time to time in one or more transactions, including negotiated transactions. Underwriters may sell the
securities in order to facilitate transactions in any of our other securities (described in this prospectus or otherwise),
including other public or private transactions and short sales. Underwriters may offer securities to the public either
through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms
acting as underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters to
purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase all the
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offered securities if they purchase any of them. The underwriters may change from time to time any initial public
offering price and any discounts or concessions allowed or reallowed or paid to dealers. The prospectus supplement
will include the names of the principal underwriters the respective amount of securities underwritten, the nature of the
obligation of the underwriters to take the securities and the nature of any material relationship between an underwriter
and us.

If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as
principals. They may then resell those securities to the public at varying prices determined by the dealers at the time of
resale. The prospectus supplement will include the names of the dealers and the terms of the transaction.

Direct sales and sales through agents

We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be
involved. Such securities may also be sold through agents designated from time to time. The prospectus supplement
will name any agent involved in the offer or sale of the offered securities and will describe any commissions payable
to the agent by us. Unless otherwise indicated in the prospectus supplement, any agent will agree to use its reasonable
best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act with respect to any sale of those securities. The terms of any such sales will be
described in the prospectus supplement.
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At-the-Market offerings

To the extent that we make sales through one or more underwriters or agents in at-the-market offerings, we will do so
pursuant to the terms of a sales agency financing agreement or other at-the-market offering arrangement between us,
on the one hand, and the underwriters or agents, on the other. If we engage in at-the-market sales pursuant to any such
agreement, we will issue and sell our securities through one or more underwriters or agents, which may act on an
agency basis or a principal basis. During the term of any such agreement, we may sell securities on a daily basis in
exchange transactions or otherwise as we agree with the underwriters or agents. Any such agreement will provide that
any securities sold will be sold at prices related to the then prevailing market prices for our securities. Therefore, exact
figures regarding proceeds that will be raised or commissions to be paid cannot be determined at this time. Pursuant to
the terms of the agreement, we may agree to sell, and the relevant underwriters or agents may agree to solicit offers to
purchase blocks of our common stock or other securities. The terms of any such agreement will be set forth in more
detail in the applicable prospectus or prospectus supplement.

Market making, stabilization and other transactions

Unless the applicable prospectus supplement states otherwise, each series of offered securities will be a new issue and
will have no established trading market. We may elect to list any series of offered securities on an exchange. Any
underwriters that we use in the sale of offered securities may make a market in such securities, but may discontinue
such market making at any time without notice. Therefore, we cannot assure you that the securities will have a liquid
trading market.

Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in
accordance with Rule 104 under the Securities Exchange Act of 1934, as amended. Stabilizing transactions involve
bids to purchase the underlying security in the open market for the purpose of pegging, fixing or maintaining the price
of the securities. Syndicate covering transactions involve purchases of the securities in the open market after the
distribution has been completed in order to cover syndicate short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities
originally sold by the syndicate member are purchased in a syndicate covering transaction to cover syndicate short
positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the
securities to be higher than it would be in the absence of the transactions. The underwriters may, if they commence
these transactions, discontinue them at any time.

Derivative transactions and hedging

We, the underwriters or other agents may engage in derivative transactions involving the securities. These derivatives
may consist of short sale transactions and other hedging activities. The underwriters or agents may acquire a long or
short position in the securities, hold or resell securities acquired and purchase options or futures on the securities and
other derivative instruments with returns linked to or related to changes in the price of the securities. In order to
facilitate these derivative transactions, we may enter into security lending or repurchase agreements with the
underwriters or agents. The underwriters or agents may effect the derivative transactions through sales of the
securities to the public, including short sales, or by lending the securities in order to facilitate short sale transactions
by others. The underwriters or agents may also use the securities purchased or borrowed from us or others (or, in the
case of derivatives, securities received from us in settlement of those derivatives) to directly or indirectly settle sales
of the securities or close out any related open borrowings of the securities.

Electronic auctions
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We may also make sales through the Internet or through other electronic means. Since we may from time to time elect
to offer securities directly to the public, with or without the involvement of agents, underwriters or
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dealers, utilizing the Internet or other forms of electronic bidding or ordering systems for the pricing and allocation of
such securities, you should pay particular attention to the description of that system we will provide in a prospectus
supplement.

Such electronic system may allow bidders to directly participate, through electronic access to an auction site, by
submitting conditional offers to buy that are subject to acceptance by us, and which may directly affect the price or
other terms and conditions at which such securities are sold. These bidding or ordering systems may present to each
bidder, on a so-called real-time basis, relevant information to assist in making a bid, such as the clearing spread at
which the offering would be sold, based on the bids submitted, and whether a bidder s individual bids would be
accepted, prorated or rejected. For example, in the case of a debt security, the clearing spread could be indicated as a
number of basis points above an index treasury note. Of course, many pricing methods can and may also be used.

Upon completion of such an electronic auction process, securities will be allocated based on prices bid, terms of bid or
other factors. The final offering price at which securities would be sold and the allocation of securities among bidders
would be based in whole or in part on the results of the Internet or other electronic bidding process or auction.

General information

Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us
against certain liabilities, including liabilities under the Securities Act.
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LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon by Wilson Sonsini Goodrich & Rosati,
Professional Corporation, Palo Alto, California. Additional legal matters may be passed upon for us or any
underwriters, dealers or agents by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The financial statements incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2015 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are
available to the public over the Internet at the SEC s website at http://www.sec.gov. You may also read and copy any
document we file at the SEC s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the Public Reference Room. Our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, including any amendments to those reports, and
other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can
also be accessed free of charge through the Internet. These filings will be available as soon as reasonably practicable
after we electronically file such material with, or furnish it to, the SEC.

We have filed with the SEC a registration statement under the Securities Act of 1933, as amended, relating to the
offering of these securities. The registration statement, including the attached exhibits, contains additional relevant
information about us and the securities. This prospectus does not contain all of the information set forth in the
registration statement. You can obtain a copy of the registration statement, at prescribed rates, from the SEC at the
address listed above. The registration statement and the documents referred to below under Incorporation by
Reference are also available on our Internet website, www.invuity.com. We have not incorporated by reference into
this prospectus the information on our website, and you should not consider it to be a part of this prospectus.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus certain information we file with it, which means

that we can disclose important information by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus, and information that we file later with the SEC will

automatically update and supersede information contained in this prospectus and any accompanying prospectus
supplement. We incorporate by reference the documents listed below that we have previously filed with the SEC
(excluding any portions of any Form 8-K that are not deemed filed pursuant to the General Instructions of Form 8-K):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed on March 25, 2016,
including the information specifically incorporated by reference into the Annual Report on Form 10-K from
our definitive proxy statement on Schedule 14A, filed on April 8, 2016;

our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2016, filed on May 5, 2016;

our Current Reports on Form 8-K filed February 26, 2016, March 25, 2016, May 11, 2016 and May 24,
2016; and

the description of our common stock contained in the Registration Statement on Form 8-A filed with the

SEC on June 5, 2015 relating thereto, including any amendment or report filed for the purpose of updating

such description.
We also incorporate by reference into this prospectus additional documents that we may file with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the completion or termination of the offering, including
all such documents we may file with the SEC after the date of the initial registration statement and prior to the
effectiveness of the registration statement, but excluding any information deemed furnished and not filed with the
SEC. Any statements contained in a previously filed document incorporated by reference into this prospectus is
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this
prospectus, or in a subsequently filed document also incorporated by reference herein, modifies or supersedes that
statement.

This prospectus may contain information that updates, modifies or is contrary to information in one or more of the
documents incorporated by reference in this prospectus. You should rely only on the information incorporated by
reference or provided in this prospectus. We have not authorized anyone else to provide you with different
information. You should not assume that the information in this prospectus is accurate as of any date other than the
date of this prospectus or the date of the documents incorporated by reference in this prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or
oral request, at no cost to the requester, a copy of any and all of the information that is incorporated by reference in
this prospectus.

Requests for such documents should be directed to:

Invuity, Inc.
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444 De Haro Street
San Francisco, California 94107
Attn: Dan Caul
You may also access the documents incorporated by reference in this prospectus through our website at
www.invuity.com. Except for the specific incorporated documents listed above, no information available on or

through our website shall be deemed to be incorporated in this prospectus or the registration statement of which it
forms a part.
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The information in this prospectus is not complete and may be changed. We may not sell the securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus
supplement is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JULY 1, 2016
PROSPECTUS SUPPLEMENT
INVUITY, INC.
Up to $25,000,000 of Shares

Common Stock

We have entered into a certain Controlled Equity OfferingSM Sales Agreement, or sales agreement, with Cantor
Fitzgerald & Co., or Cantor Fitzgerald, relating to shares of our common stock offered by this prospectus supplement
and the accompanying prospectus. In accordance with the terms of the sales agreement, we may offer and sell shares
of our common stock having an aggregate offering price of up to $25,000,000 from time to time through Cantor
Fitzgerald acting as agent.

Our common stock is listed on the NASDAQ Global Market under the symbol IVTY. On June 30, 2016, the last
reported sale price of our common stock on the NASDAQ Global Market was $9.53 per share.

Sales of our common stock, if any, under this prospectus supplement and the accompanying prospectus may be made
in sales deemed to be at-the-market equity offerings as defined in Rule 415 promulgated under the Securities Act of
1933, as amended, or the Securities Act. Subject to the terms of the sales agreement, Cantor Fitzgerald is not required
to sell any specific number or dollar amounts of securities but will act as a sales agent using commercially reasonable
efforts consistent with its normal trading and sales practices, on mutually agreed terms between Cantor Fitzgerald and
us. There is no arrangement for funds to be received in any escrow, trust or similar arrangement.

Cantor Fitzgerald will be entitled to compensation at a fixed commission rate of 3.0% of the proceeds from each sale.
In connection with the sale of the common stock on our behalf, Cantor Fitzgerald will be deemed to be an underwriter
within the meaning of the Securities Act, and the compensation of Cantor Fitzgerald will be deemed to be

underwriting commissions or discounts. We have also agreed to provide indemnification and contribution to Cantor
Fitzgerald with respect to certain civil liabilities, including liabilities under the Securities Act.

Table of Contents 44



Edgar Filing: Invuity, Inc. - Form S-3

Investing in our common stock involves a high degree of risk. Before making an investment decision, please

read the information contained in and incorporated by reference under the heading _Risk Factors beginning on
page S-4 of this prospectus supplement, on page 6 of the accompanying prospectus and in the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is ,2016.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus relate to the offering of our common stock. Before
buying any of the common stock that we are offering, we urge you to carefully read this prospectus supplement, the
accompanying prospectus, any free writing prospectus that we have authorized for use in connection with this

offering, and the information incorporated by reference as described under the headings Where You Can Find More
Information and Incorporation of Certain Information by Reference in this prospectus supplement. These documents
contain important information that you should consider when making your investment decision.

This document is comprised of two parts. The first part is this prospectus supplement, which describes the specific
terms of this offering and also adds to, and updates information contained in, the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The second
part, the accompanying prospectus, including the documents incorporated by reference into the accompanying
prospectus, provides more general information, some of which may not apply to this offering. Generally, when we
refer to this prospectus, we are referring to the combined document consisting of this prospectus supplement and the
accompanying prospectus. In this prospectus supplement, as permitted by law, we incorporate by reference
information from other documents that we file with the Securities and Exchange Commission, or the SEC. This means
that we can disclose important information to you by referring to those documents. The information incorporated by
reference is considered to be a part of this prospectus supplement and the accompanying prospectus and should be
read with the same care. When we make future filings with the SEC to update the information contained in documents
that have been incorporated by reference, the information included or incorporated by reference in this prospectus
supplement is considered to be automatically updated and superseded. In other words, in case of a conflict or
inconsistency between information contained in this prospectus supplement and information in the accompanying
prospectus or incorporated by reference into this prospectus supplement, you should rely on the information contained
in the document with the latest date.

You should rely only on the information contained in, or incorporated by reference into, this prospectus supplement,
the accompanying prospectus, and in any free writing prospectus that we have authorized for use in connection with
this offering. We have not, and Cantor Fitzgerald has not, authorized any other person to provide you with different
information. We are not, and Cantor Fitzgerald is not, making an offer to sell or soliciting an offer to buy our
securities in any jurisdiction in which an offer or solicitation is not authorized or in which the person making that offer
or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation. You should
assume that the information appearing in this prospectus supplement, the accompanying prospectus, the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus, and in any free writing
prospectus that we have authorized for use in connection with this offering, is accurate only as of the date of those
respective documents. Our business, financial condition, results of operations, and prospects may have changed since
those dates. You should read this prospectus supplement, the accompanying prospectus, the documents incorporated
by reference into this prospectus supplement and the accompanying 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 supplement entitled Where You Can Find More Information and Incorporation of Certain Information
by Reference.

Unless the context otherwise requires, as used in this prospectus supplement, we, us, Invuity, the Company and o
refer to Invuity, Inc., a Delaware corporation.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about us, this offering and selected information contained elsewhere in
or incorporated by reference into this prospectus supplement or the accompanying prospectus. This summary is not
complete and does not contain all of the information that you should consider before deciding whether to invest in our
securities. For a more complete understanding of our company and this offering, we encourage you to read and
consider carefully the more detailed information and financial statements and related notes thereto in this prospectus
supplement and the accompanying prospectus, including the information incorporated by reference into this
prospectus supplement and the accompanying prospectus, and the information included in any free writing prospectus
that we have authorized for use in connection with this offering, including the information referred to under the
heading Risk Factors in this prospectus supplement on page S-4, in the accompanying prospectus on page 6 and in
the documents incorporated by reference into this prospectus supplement.

Overview

We are a commercial-stage medical technology company pioneering the use of advanced photonics to provide
surgeons with improved direct visualization of surgical cavities during minimally invasive and minimal access
surgical procedures. We integrate our Intelligent Photonics technology platform into our single-use and reusable
advanced surgical devices to address some of the critical intracavity illumination and visualization challenges facing
surgeons today. We utilize our proprietary Intelligent Photonics technology to develop optical waveguides that direct
and shape thermally cool, brilliant light into broad, uniform and volumetric illumination of the surgical target. We
believe that improving a surgeon s ability to see critical anatomical structures can lead to better clinical and aesthetic
outcomes, improved patient safety and reduced surgical time and healthcare costs.

Photonics is the science and technological applications of light. We have applied advanced principles of photonics to
develop our Intelligent Photonics technology platform, which enables the transmission, management and manipulation
of light in surgical procedures. Our initial application of this technology is integrated into our family of proprietary
optical waveguides. Our waveguides are sophisticated devices that rely on the principles of optics to shape and direct
light. They are coupled to a modified fiber optic cable and are designed to work with the standard xenon or LED light
sources typically found and utilized in the operating room. Our optical waveguides are incorporated into surgical
devices, including our customized line of illuminated surgical retractors, handheld illuminated aspiration devices and
drop-in intracavity illuminators. Our handheld illuminated aspiration devices and drop-in intracavity illuminators are
single-use products. Our retractors are reusable, but utilize a single-use optical waveguide, which we sell separately
because a new waveguide must be used for each procedure.

The fundamental attributes of our optical waveguides include a solid core optical-grade polymer, total internal
reflection of light waves, light mixing and extraction by a complex geometry of refractive microstructures or
microlenses. The solid core optical-grade polymer waveguide is coupled to a fiber optic cable in order to facilitate the
efficient transfer of light. This unique coupling results in our waveguides capturing maximum light with minimal heat
build-up. Our waveguides use critical angles and the properties of total internal reflection to retain and transmit
maximum light as it travels through the device. In addition, each waveguide utilizes various novel optical methods to
mix light during the total internal reflection transmission process to enable more uniform light extraction across its
output surface. The output surface consists of a complex geometry of refractive microstructures or microlenses that
extract, direct and shape volumetric illumination into the surgical cavity while virtually eliminating shadows and
glare. This complex geometric structure extracts and directs light at numerous different angles to enable illumination
of the surgical target, even if blood or debris accumulates on the surface of the waveguide. The uniform distribution of
light extraction from the microstructures or microlenses throughout the entire output surface of the waveguide, as well
as the proprietary solid core optical-grade polymer and patented design of our waveguides, results in thermally cool

Table of Contents 49



illumination.

Table of Contents

Edgar Filing: Invuity, Inc. - Form S-3

S-1

50



Edgar Filing: Invuity, Inc. - Form S-3

Table of Conten

Advances in medical technology have resulted in growing adoption of minimally invasive and minimal access surgical
procedures. Minimally invasive surgery refers to surgeries performed through one or more small incisions, which
offer several benefits over traditional invasive open surgery, such as fewer surgical target complications and
infections, overall reduced trauma to the anatomy, less bleeding, shorter hospitalization time, less postoperative pain,
faster recovery time and improved aesthetic outcomes. Some minimally invasive procedures, such as endoscopic,
laparoscopic and arthroscopic procedures, use small tubes, tiny cameras and surgical instruments to access, visualize
and perform the surgery. Other procedures also use smaller incisions than conventional open surgery, but still provide
the surgeon with direct visualization of the surgical target and the ability to use traditional surgical instruments. We
refer to these procedures as open minimally invasive and minimal access procedures. We estimate that approximately
40% of all surgical procedures in the United States are open minimally invasive and minimal access, and, based on the
benefits of these procedures over conventional open surgery, we believe this percentage will continue to grow. We
have initially targeted our sales and marketing efforts to surgeons in the following specialties: orthopedics, spine,
breast, plastics, and thyroid. However, our current illuminated surgical devices have a broader indication for use and
can be marketed to other specialties with limited or no additional regulatory clearance. We intend to target other
surgical specialties including gynecology; colorectal; general surgery; trauma; cardiothoracic; neurosurgery and
craniomaxilliofacial procedures. We currently estimate the annual total addressable market for our devices in these
surgical specialties in the United States to be approximately $2.0 billion, based on the estimate of our average revenue
per procedure.

In the last several years, we have transitioned from a focus on research and development to the commercialization of
our device portfolio. As of December 31, 2015, we market nine families of illuminated surgical devices, consisting of
over 40 devices. Our goal is to be the global leader in providing advanced photonics systems to surgeons across a
broad array of surgical specialties, improving surgical precision and efficiency while improving patient safety. We
market and sell our devices in the United States primarily through a direct sales force, which has grown to 67 as of
March 31, 2016. We have plans to increase sales by further expanding this commercial organization. We believe this
expansion will allow us to further penetrate and grow our market by demonstrating the benefits of our devices to
additional surgeons, surgical specialties, and hospitals and expect to expand sales to Europe and other regions, both
directly and through distributors.

Company Information

We were incorporated in California in 2004 as Spotlight Surgical, Inc. We changed our name to Invuity, Inc. in 2007.
We reincorporated in Delaware in May 2015. Our principal executive offices are located at 444 De Haro Street, San
Francisco, California, 94107, and our telephone number is (415) 655-2100. Our website is www.invuity.com.
Information contained on, or that can be accessed through, our website is not incorporated by reference into this
prospectus supplement, and you should not consider information on our website to be part of this prospectus
supplement.

S-2
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THE OFFERING
Common stock offered by us Shares of our common stock having an aggregate offering price of up to
$25,000,000.
Manner of offering At-the-market offering that may be made from time to time through our

sales agent, Cantor Fitzgerald. See Plan of Distribution on page S-10.

Use of proceeds We currently intend to use the net proceeds from this offering, if any, for
general corporate purposes, which may include working capital,
expansion of sales and marketing activities and expansion of research
and development efforts. We may also use a portion of the net proceeds
from this offering to acquire or invest in complementary products,
technologies or businesses. See Use of Proceeds on page S-8 of this
prospectus supplement.

Risk factors Investing in our common stock involves a high degree of risk. Before
making an investment decision, you should read the information
contained under the heading Risk Factors beginning on page S-4 of this
prospectus supplement and page 6 of the accompanying prospectus, and
in the documents incorporated by reference into this prospectus
supplement.

Nasdaq Global IVTY
Market symbol

S-3
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common
stock, you should consider carefully the risks and uncertainties described below and discussed under the section
entitled Risk Factors contained in our most recent Annual Report on Form 10-K and any subsequent Quarterly
Report on Form 10-Q, which are incorporated by reference into this prospectus supplement and the accompanying
prospectus in their entirety, together with other information in this prospectus supplement, the accompanying
prospectus, any other documents incorporated by reference herein and any free writing prospectus that we have
authorized for use in connection with this offering. The realization of any of the following risks could materially and
adversely affect our business, financial condition, operating results and prospects. In that event, the price of our
common stock could decline, and you could lose part or all of your investment. Please also read carefully the section
below entitled Forward-Looking Statements.

Additional Risks Related to This Offering and our Securities
We have broad discretion in the use of proceeds from this offering and may not use the proceeds effectively.

We intend to use the net proceeds received from this offering, if any, for general corporate purposes, which may
include working capital, expansion of sales and marketing activities and expansion of research and development
efforts. We also may use a portion of the net proceeds from this offering to acquire or invest in complementary
products, technologies or businesses, although we have no present commitments to complete any such transaction.
Within those categories, our management will have broad discretion over the use and investment of the net proceeds
of this offering and may spend these proceeds in ways in which you may not agree. Accordingly, investors in this
offering will need to rely upon the judgment of our management with respect to the use of proceeds with only limited
information concerning management s specific intentions. The failure of our management to apply these funds
effectively could result in unfavorable returns and uncertainty about our prospects, each of which could cause the
price of our common stock to decline.

If you purchase shares of common stock in this offering, you may experience immediate and substantial dilution.

The offering price per share in this offering may exceed the net tangible book value per share of our common stock
outstanding prior to this offering. Assuming that an aggregate of 2,623,294 shares of our common stock are sold at a
price of $9.53 per share, the last reported sale price of our common stock on the NASDAQ Global Market on June 30,
2016, for aggregate gross proceeds of $25.0 million, and after deducting commissions and estimated aggregate
offering expenses payable by us, you will experience immediate dilution of $6.12 per share, representing the
difference between the assumed offering price and our as adjusted net tangible book value per share as of March 31,
2016 after giving effect to this offering. The exercise of outstanding stock options and warrants will result in further
dilution of your investment. See the section titled Dilution below for a more detailed illustration of the dilution you
would incur if you participate in this offering.

You may experience future dilution as a result of future equity offerings.

To the extent that we raise additional funds through the sale of equity or convertible debt securities, the issuance of
such securities will result in dilution to our stockholders. We may sell shares or other securities in any other offering
at a price per share that is less than the price per share paid by investors in this offering, and investors purchasing
shares or other securities in the future could have rights superior to existing stockholders. The price per share at which
we sell additional shares of our common stock, or securities convertible or exchangeable into common stock, in future
transactions may be higher or lower than the price per share paid by investors in this offering.
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Our common stock has only recently become publicly traded, and we expect that the price of our common stock will
fluctuate substantially.

Our common stock has only recently become publicly traded, and we cannot be certain that an active trading market
for our common stock will develop or be sustained. The lack of an active market may impair the value of your shares,
or your ability to sell your shares at the time you wish to sell them or at a price that you consider reasonable. An
inactive market may also impair our ability to raise capital to continue to fund operations by selling shares and may
impair our ability to acquire other companies or products by using our shares as consideration. Although our common
stock is listed on the NASDAQ Global Market, if we fail to satisfy the continued listing standards of the NASDAQ
Global Market, we could be de-listed, which would negatively impact the price of our common stock.

The market price of our common stock is likely to be highly volatile and may fluctuate substantially in response to
various factors, many of which are beyond our control, including:

actual or anticipated quarterly variations in our or our competitors results of operations;

variance in our financial performance from the financial projects we may provide to the public, any changes
in these projections or our failure to meet these projections;

changes in operating performance and stock market valuations of other technology companies generally, or
those in the medical device industry in particular;

announcements of significant new devices or device enhancements by us or our competitors;

changes in our pricing policies or the pricing policies of our competitors;

changes in analysts estimates, investors perceptions, recommendations by securities analysts or our failure to
achieve analysts estimates;

legislation or regulatory policies, practices or actions affecting our business;

lawsuits threatened or filed against us;

the sale of our common stock or other securities in the future by us or our stockholders;

developments or disputes concerning our intellectual property or other proprietary rights;
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announcements related to patents issued to us or our competitors and to litigation;

recruitment or departure of key personnel, including changes in our board of directors and management;

changes in market valuation or earnings of our competitors;

the trading volume of our common stock;

changes in the estimation of the future size and growth rate of our markets;

general market conditions and other factors unrelated to our operating performance or the operating
performance of our competitors; and

developments in our industry.
In addition, the market prices of the stock of many new issuers in the medical device industry and of other companies
with smaller market capitalizations like us have been volatile and from time to time have experienced significant share
price and trading volume changes unrelated or disproportionate to the operating performance of those companies. In
the past, stockholders have filed securities class action litigation following periods of market volatility. If we were to
become involved in securities litigation, it could subject us to substantial costs, divert resources and the attention of
management from our business, and adversely affect our business, results of operations, financial condition, reputation
and cash flows. These factors may materially and adversely affect the market price of our common stock.

S-5
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Sales of a significant number of shares of our common stock in the public markets, or the perception that such
sales could occur, could depress the market price of our common stock.

Sales of a substantial number of shares of our common stock in the public markets could depress the market price of
our common stock and impair our ability to raise capital through the sale of additional equity securities. We cannot
predict the effect that future sales of our common stock would have on the market price of our common stock.

We have not paid dividends in the past and do not expect to pay dividends in the future on our common stock, and
any return on investment may be limited to the value of our common stock.

We have never paid cash dividends and we currently intend to retain any future earnings and do not anticipate paying
cash dividends in the foreseeable future. We are not legally or contractually required to pay dividends and certain of
our debt agreements contain restrictions on our ability to pay cash dividends. The declaration and payment of all
future dividends, if any, will be at the sole discretion our board of directors, which retains the right to change our
dividend policy at any time, and may be limited by our debt arrangements in place from time to time. The payment of
dividends will depend on our earnings, capital requirements, financial condition, prospects and other factors our board
of directors may deem relevant. If we do not pay dividends, our common stock may be less valuable because
stockholders must rely on sales of their common stock after price appreciation, which may never occur, to realize any
future gains on their investment.

S-6
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the information incorporated by reference contain

certain statements that constitute forward-looking statements within the meaning of Section 27A of the Securities Act

of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934. All statements contained in this

prospectus supplement other than statements of historical fact, including statements regarding our future results of

operations and financial position, our business strategy and plans, and our objectives for future operations, are

forward-looking statements. Words such as believe, anticipate, expect, intend, plan, focus, assume, goal,
will, may should, would, could, estimate, predict, potential, continue, encouraging or the negative

other similar expressions identify forward-looking statements, but are not the exclusive means of identifying such

statements.

Those statements appear in this prospectus supplement, the accompanying prospectus and the documents incorporated
herein and therein by reference, particularly in the sections entitled Prospectus Supplement Summary,  Risk Factors,
Management s Discussion and Analysis of Financial Condition and Results of Operations and Business, and are based
on our current expectations, assumptions, estimates and projections about our business and our industry and involve
known and unknown risks, uncertainties and other factors that may cause our company s or our industry s results, levels
of activity, performance or achievements to be materially different from any future results, levels of activity,
performance or achievements expressed or implied in, or contemplated by, the forward-looking statements. These
forward-looking statements are subject to a number of risks, uncertainties, and assumptions, which we discuss in
greater detail, and incorporate by reference in this prospectus supplement in their entirety, such risks and uncertainties
under the headings Risk Factors in this prospectus supplement and in our annual and other periodic reports filed with
the SEC that are incorporated herein by reference, as may be updated or superseded in documents filed after the date
hereof and incorporated by reference into this prospectus supplement. Moreover, we operate in a very competitive and
rapidly changing environment, and new risks emerge from time to time. It is not possible for our management to
predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements we may make. In light of these risks, uncertainties, and assumptions, the forward-looking events and
circumstances discussed in this prospectus supplement may not occur and actual results could differ materially and
adversely from those anticipated or implied in our forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the
expectations reflected in our forward-looking statements are reasonable, we cannot guarantee that the future results,
levels of activity, performance or events and circumstances described in the forward-looking statements will be
achieved or occur. Moreover, neither we nor any other person assumes responsibility for the accuracy and
completeness of the forward-looking statements. These forward-looking statements represent our estimates and
assumptions only as of the date of the document containing the the applicable statement, and we undertake no
obligation to update publicly any forward-looking statements for any reason after the date of this prospectus
supplement to conform these statements to actual results or to changes in our expectations, except as required by law.

You should read this prospectus supplement, the accompanying prospectus and the information incorporated by
reference with the understanding that our actual future results, levels of activity, performance and events and

circumstances may be materially different from what we expect. We qualify all forward-looking statements by these
cautionary statements.

S-7

Table of Contents 58



Edgar Filing: Invuity, Inc. - Form S-3

Table of Conten
USE OF PROCEEDS

We will use the net proceeds from the sale of common stock offered by this prospectus supplement for general
corporate purposes, which may include working capital, expansion of sales and marketing activities and expansion of
research and development efforts. We may also use a portion of the net proceeds to acquire or invest in
complementary products, technologies or businesses, although we have no present commitments to complete any such
transaction. The amounts and timing of our expenditures will depend upon numerous factors, including the rate of
adoption of our devices, the expenses we incur in selling and marketing our devices, the scope of research and
development efforts, the timing and success of clinical trials we may commence in the future, and the timing of
regulatory submissions. Accordingly, our management will have broad discretion over the use of the net proceeds of
the offerings. Pending their ultimate use, we intend to invest the net proceeds in short-term, interest-bearing,
investment-grade securities, certificates of deposit or government securities.

S-8
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DILUTION

If you invest in this offering, your ownership interest will be diluted to the extent of the difference between the public
offering price per share and the as adjusted net tangible book value per share after giving effect to this offering. We
calculate net tangible book value per share by dividing the net tangible book value, which is tangible assets less total
liabilities, by the number of outstanding shares of our common stock. Dilution represents the difference between the
amount per share paid by purchasers of shares in this offering and the as adjusted net tangible book value per share of
our common stock immediately after giving effect to this offering. Our net tangible book value as of March 31, 2016
was approximately $30.7 million, or $2.29 per share.

After giving effect to the sale of our common stock in the aggregate amount of $25.0 million at an assumed offering
price of $9.53 per share, the last reported sale price of our common stock on the NASDAQ Global Market on June 30,
2016, and after deducting estimated offering commissions and expenses payable by us, our net tangible book value as
of March 31, 2016 would have been $54.6 million, or $3.41 per share of common stock. This represents an immediate
increase in the net tangible book value of $1.12 per share to our existing stockholders and an immediate dilution in net
tangible book value of $6.12 per share to new investors. The following table illustrates this per share dilution:

Assumed public offering price per share $9.53
Net tangible book value per share as of March 31, 2016 $2.29
Increase in net tangible book value per share attributable to this offering $1.12

As adjusted net tangible book value per share as of March 31, 2016, after giving effect to this
offering $3.41

Dilution per share to new investors purchasing shares in this offering $6.12
The table above assumes for illustrative purposes that an aggregate of 2,623,294 shares of our common stock are sold
at a price of $9.53 per share, the last reported sale price of our common stock on the NASDAQ Global Market on June
30, 2016, for aggregate gross proceeds of $25.0 million. The shares sold in this offering, if any, will be sold from time

to time at various prices. This information is supplied for illustrative purposes only.

The above discussion and table are based on 13,401,671 shares of our common stock issued and outstanding as of
March 31, 2016 and excludes the following, all as of March 31, 2016:

2,618,303 shares of our common stock issuable upon exercise of outstanding stock options under our stock
option plans, at a weighted-average exercise price of $6.84 per share;

130,000 restricted stock units outstanding; and

1,357,229 shares of our common stock reserved for future awards under our 2015 Equity Incentive Plan.
To the extent that options are exercised or restricted stock units vest, investors purchasing shares in this offering could
experience further dilution. In addition, we may choose to raise additional capital due to market conditions or strategic
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additional capital is raised through the sale of equity or convertible securities, the issuance of these securities could
result in further dilution to our stockholders.
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PLAN OF DISTRIBUTION

We have entered into a Controlled Equity OfferingSM Sales Agreement, or sales agreement, with Cantor Fitzgerald &
Co., or Cantor Fitzgerald, under which we may issue and sell shares of our common stock having an aggregate gross
sales price of up to $25,000,000 from time to time through Cantor Fitzgerald acting as agent. The sales agreement has
been filed as an exhibit to our registration statement on Form S-3 of which this prospectus supplement forms a part.

Upon delivery of a placement notice and subject to the terms and conditions of the sales agreement, Cantor Fitzgerald
may sell shares of our common stock, if any, under this prospectus supplement and the accompanying prospectus, by
any method permitted by law that is deemed to be an at-the-market equity offering as defined in Rule 415
promulgated under the Securities Act. We may instruct Cantor Fitzgerald not to sell our common stock if the sales
cannot be effected at or above the price designated by us from time to time. We or Cantor Fitzgerald may suspend the
offering of our common stock upon notice and, subject to other conditions, our prior acknowledgment.

We will pay Cantor Fitzgerald commissions, in cash, for its services in acting as agent in the sale of our common
stock. Cantor Fitzgerald will be entitled to compensation under the terms of the sales agreement at a commission rate
of 3.0% of the gross proceeds from each sale. Because there is no minimum offering amount required as a condition to
close this offering, the actual total public offering amount, commissions and proceeds to us, if any, are not
determinable at this time. We have also agreed to reimburse Cantor Fitzgerald for certain specified expenses,
including the fees and disbursements of its legal counsel in an amount not to exceed $50,000. We estimate that the
total expenses for the offering, excluding compensation and reimbursements payable to Cantor Fitzgerald under the
terms of the sales agreement, will be approximately $350,000.

Settlement for sales of common stock is generally anticipated to occur on the third trading day following the date on
which any sales are made, or on some other date that is agreed upon by us and Cantor Fitzgerald in connection with a
particular transaction, in return for payment of the net proceeds to us. Sales of our common stock as contemplated in
this prospectus supplement will be settled through the facilities of The Depository Trust Company or by such other
means as we and Cantor Fitzgerald may agree upon. There is no arrangement for funds to be received in an escrow,
trust or similar arrangement.

Cantor Fitzgerald will use its commercially reasonable efforts, consistent with its sales and trading practices, to solicit
offers to purchase the common stock shares under the terms and subject to the conditions set forth in the sales
agreement. In connection with the sale of the common stock on our behalf, Cantor Fitzgerald will be deemed to be an

underwriter within the meaning of the Securities Act and the compensation of Cantor Fitzgerald will be deemed to be
underwriting commissions or discounts. We have agreed to provide indemnification and contribution to Cantor
Fitzgerald against certain civil liabilities, including liabilities under the Securities Act.

The offering of our common stock pursuant to the sales agreement will terminate upon the termination of the sales
agreement as permitted therein. We and Cantor Fitzgerald may each terminate the sales agreement at any time upon
ten days prior notice.

Any portion of the $25,000,000 included in this prospectus supplement that is not previously sold or included in an
active placement notice pursuant to the sales agreement is available for sale in other offerings pursuant to the base
prospectus, and if no shares are sold under the sales agreement, the full $25,000,000 of securities may be sold in other
offerings pursuant to the base prospectus and a corresponding prospectus supplement.

Cantor Fitzgerald and its affiliates may in the future provide various investment banking, commercial banking and
other financial services for us and our affiliates, for which services they may in the future receive customary fees. To
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Fitzgerald will not engage in any market making activities involving our common stock while the offering is ongoing
under this prospectus supplement.

This prospectus supplement and the accompanying prospectus in electronic format may be made available on a
website maintained by Cantor Fitzgerald, and Cantor Fitzgerald may distribute this prospectus supplement and the
accompanying prospectus electronically.
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LEGAL MATTERS

The validity of the securities offered by this prospectus supplement will be passed upon by Wilson Sonsini
Goodrich & Rosati, Professional Corporation, Palo Alto, California. Cantor Fitzgerald is being represented in
connection with this offering by Latham & Watkins LLP, San Diego, California.

EXPERTS

The financial statements incorporated in this prospectus supplement by reference to the Annual Report on Form 10-K
for the year ended December 31, 2015 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are
available to the public over the Internet at the SEC s website at http://www.sec.gov. You may also read and copy any
document we file at the SEC s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the Public Reference Room. Our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, including any amendments to those reports, and
other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can
also be accessed free of charge through the Internet. These filings will be available as soon as reasonably practicable
after we electronically file such material with, or furnish it to, the SEC.

We have filed with the SEC a registration statement under the Securities Act of 1933, as amended, relating to the
offering of these securities. The registration statement, including this prospectus supplement, the accompanying
prospectus and the attached exhibits, contains additional relevant information about us and the securities. This
prospectus supplement does not contain all of the information set forth in the registration statement. You can obtain a
copy of the registration statement, at prescribed rates, from the SEC at the address listed above. The registration
statement and the documents referred to below under Incorporation by Reference are also available on our Internet
website, www.invuity.com. We have not incorporated by reference into this prospectus supplement the information on
our website, and you should not consider it to be a part of this prospectus supplement.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus supplement and the accompanying prospectus
certain information we file with it, which means that we can disclose important information by referring you to those
documents. The information incorporated by reference is considered to be a part of this prospectus supplement and the
accompanying prospectus, and information that we file later with the SEC will automatically update and supersede

prior information. We incorporate by reference the documents listed below that we have previously filed with the SEC
(excluding any portions of any Form 8-K that are not deemed filed pursuant to the General Instructions of Form 8-K):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed on March 25, 2016,
including the information specifically incorporated by reference into the Annual Report on Form 10-K from
our definitive proxy statement on Schedule 14A, filed on April 8, 2016;

our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2016, filed on May 5, 2016;

our Current Reports on Form 8-K filed February 26, 2016, March 25, 2016, May 11, 2016 and May 24,
2016; and

the description of our common stock contained in the Registration Statement on Form 8-A filed with the

SEC on June 5, 2015 relating thereto, including any amendment or report filed for the purpose of updating

such description.
We also incorporate by reference into this prospectus supplement additional documents that we may file with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the completion or termination of the offering,
including all such documents we may file with the SEC after the date of the initial registration statement and prior to
the effectiveness of the registration statement, but excluding any information deemed furnished and not filed with the
SEC. Any statements contained in a previously filed document incorporated by reference into this prospectus
supplement is deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a
statement contained in this prospectus supplement, or in a subsequently filed document also incorporated by reference
herein, modifies or supersedes that statement.

This prospectus supplement may contain information that updates, modifies or is contrary to information in one or
more of the documents incorporated by reference in this prospectus supplement. You should rely only on the
information incorporated by reference or provided in this prospectus supplement. We have not authorized anyone else
to provide you with different information. You should not assume that the information in this prospectus supplement
is accurate as of any date other than the date of this prospectus supplement or the date of the documents incorporated
by reference in this prospectus supplement.

We will provide to each person, including any beneficial owner, to whom this prospectus supplement is delivered,
upon written or oral request, at no cost to the requester, a copy of any and all of the information that is incorporated by

reference in this prospectus supplement.

Requests for such documents should be directed to:
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Invuity, Inc.
444 De Haro Street
San Francisco, California 94107

Attn: Dan Caul

through our website shall be deemed to be incorporated in this prospectus supplement or the registration statement of

which it forms a part.
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The information in this prospectus is not complete and may be changed. We may not sell the securities until the
Registration Statement filed with the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer
or sale is not permitted.

SUBJECT TO COMPLETION, DATED JULY 1, 2016
PROSPECTUS
$100,000,000
Invuity, Inc.

By this prospectus, Invuity may offer, from time to time:

Common stock
Preferred stock
Depositary shares
Warrants

Units

Invuity, Inc., a Delaware corporation ( Invuity ), may offer and sell from time to time, in one or more series or
issuances and on terms that Invuity will determine at the time of the offering, any combination of the securities
described in this prospectus, up to an aggregate amount of $100,000,000.

We will provide specific terms of any offering in a supplement to this prospectus. Any prospectus supplement may
also add, update, or change information contained in this prospectus. You should carefully read this prospectus and
the applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated by
reference in this prospectus before you purchase any of the securities offered hereby.

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters,
dealers, and agents; or directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of
our securities, their compensation and any over-allotment options held by them will be described in the applicable
prospectus supplement. For a more complete description of the plan of distribution of these securities, see the section
entitled Plan of Distribution beginning on page 18 of this prospectus.
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Our common stock is listed on the NASDAQ Global Market under the symbol IVTY. We will provide information in
any applicable prospectus supplement regarding any listing of securities other than shares of our common stock on
any securities exchange.

We are an emerging growth company as defined under federal securities laws and are subject to reduced
company reporting requirements.

INVESTING IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. SEE _RISK FACTORS
BEGINNING ON PAGE 6 OF THIS PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE
APPLICABLE PROSPECTUS SUPPLEMENT BEFORE INVESTING IN ANY SECURITIES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE

ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

The date of this prospectus is , 2016
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the United States Securities and
Exchange Commission, or the SEC, using a shelf registration process. Under this shelf process, we may, from time to
time, sell any combination of the securities described in this prospectus in one or more offerings up to a total amount

of $100,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add to, update or change information contained in the prospectus and, accordingly, to
the extent inconsistent, information in this prospectus is superseded by the information in the prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the
securities offered; the initial public offering price; the price paid for the securities; estimated gross and net proceeds to
us; and the other specific terms related to the offering of the securities.

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus
supplement or issuer free writing prospectus relating to a particular offering. No person has been authorized to give
any information or make any representations in connection with this offering other than those contained or
incorporated by reference in this prospectus, any accompanying prospectus supplement and any related issuer free
writing prospectus in connection with the offering described herein and therein, and, if given or made, such
information or representations must not be relied upon as having been authorized by us. Neither this prospectus nor
any prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to sell or a
solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make
such an offering or solicitation. This prospectus does not contain all of the information included in the registration
statement. For a more complete understanding of the offering of the securities, you should refer to the registration
statement of which this prospectus is a part, including its exhibits.

You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus,
as well as the documents incorporated by reference into this prospectus or any prospectus supplement or any related
issuer free writing prospectus, before making an investment decision. Neither the delivery of this prospectus or any
prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any
circumstances imply that the information contained or incorporated by reference herein or in any prospectus
supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such
prospectus supplement or issuer free writing prospectus, as applicable. You should assume that the information
appearing in this prospectus, any prospectus supplement or any document incorporated by reference is accurate only
as of the date of the applicable document, regardless of the time of delivery of this prospectus or any sale of securities.
Our business, financial condition, results of operations and prospects may have changed since that date.

The names Invuity and Intelligent Photonics are our trademarks.
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Prospectus Summary

This summary description about us and our business highlights selected information contained elsewhere in this
prospectus or incorporated in this prospectus by reference. This summary does not contain all of the information you
should consider before buying securities in this offering. You should carefully read this entire prospectus and any
applicable prospectus supplement, including each of the documents incorporated herein or therein by reference,
before making an investment decision. As used in this prospectus, we, us, Invuity, the Company and our
refer to Invuity, Inc., a Delaware corporation.

Invuity, Inc.
Overview

We are a commercial-stage medical technology company pioneering the use of advanced photonics to provide
surgeons with improved direct visualization of surgical cavities during minimally invasive and minimal access
surgical procedures. We integrate our Intelligent Photonics technology platform into our single-use and reusable
advanced surgical devices to address some of the critical intracavity illumination and visualization challenges facing
surgeons today. We utilize our proprietary Intelligent Photonics technology to develop optical waveguides that direct
and shape thermally cool, brilliant light into broad, uniform and volumetric illumination of the surgical target. We
believe that improving a surgeon s ability to see critical anatomical structures can lead to better clinical and aesthetic
outcomes, improved patient safety and reduced surgical time and healthcare costs.

Photonics is the science and technological applications of light. We have applied advanced principles of photonics to
develop our Intelligent Photonics technology platform, which enables the transmission, management and manipulation
of light in surgical procedures. Our initial application of this technology is integrated into our family of proprietary
optical waveguides. Our waveguides are sophisticated devices that rely on the principles of optics to shape and direct
light. They are coupled to a modified fiber optic cable and are designed to work with the standard xenon or LED light
sources typically found and utilized in the operating room. Our optical waveguides are incorporated into surgical
devices, including our customized line of illuminated surgical retractors, handheld illuminated aspiration devices and
drop-in intracavity illuminators. Our handheld illuminated aspiration devices and drop-in intracavity illuminators are
single-use products. Our retractors are reusable, but utilize a single-use optical waveguide, which we sell separately
because a new waveguide must be used for each procedure.

The fundamental attributes of our optical waveguides include a solid core optical-grade polymer, total internal
reflection of light waves, light mixing and extraction by a complex geometry of refractive microstructures or
microlenses. The solid core optical-grade polymer waveguide is coupled to a fiber optic cable in order to facilitate the
efficient transfer of light. This unique coupling results in our waveguides capturing maximum light with minimal heat
build-up. Our waveguides use critical angles and the properties of total internal reflection to retain and transmit
maximum light as it travels through the device. In addition, each waveguide utilizes various novel optical methods to
mix light during the total internal reflection transmission process to enable more uniform light extraction across its
output surface. The output surface consists of a complex geometry of refractive microstructures or microlenses that
extract, direct and shape volumetric illumination into the surgical cavity while virtually eliminating shadows and
glare. This complex geometric structure extracts and directs light at numerous different angles to enable illumination
of the surgical target, even if blood or debris accumulates on the surface of the waveguide. The uniform distribution of
light extraction from the microstructures or microlenses throughout the entire output surface of the waveguide, as well
as the proprietary solid core optical-grade polymer and patented design of our waveguides, results in thermally cool
illumination.
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Advances in medical technology have resulted in growing adoption of minimally invasive and minimal access surgical
procedures. Minimally invasive surgery refers to surgeries performed through one or more small
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incisions, which offer several benefits over traditional invasive open surgery, such as fewer surgical target
complications and infections, overall reduced trauma to the anatomy, less bleeding, shorter hospitalization time, less
postoperative pain, faster recovery time and improved aesthetic outcomes. Some minimally invasive procedures, such
as endoscopic, laparoscopic and arthroscopic procedures, use small tubes, tiny cameras and surgical instruments to
access, visualize and perform the surgery. Other procedures also use smaller incisions than conventional open surgery,
but still provide the surgeon with direct visualization of the surgical target and the ability to use traditional surgical
instruments. We refer to these procedures as open minimally invasive and minimal access procedures. We estimate
that approximately 40% of all surgical procedures in the United States are open minimally invasive and minimal
access, and, based on the benefits of these procedures over conventional open surgery, we believe this percentage will
continue to grow. We have initially targeted our sales and marketing efforts to surgeons in the following specialties:
orthopedics, spine, breast, plastics, and thyroid. However, our current illuminated surgical devices have a broader
indication for use and can be marketed to other specialties with limited or no additional regulatory clearance. We
intend to target other surgical specialties including gynecology; colorectal; general surgery; trauma; cardiothoracic;
neurosurgery and craniomaxilliofacial procedures. We currently estimate the annual total addressable market for our
devices in these surgical specialties in the United States to be approximately $2.0 billion, based on the estimate of our
average revenue per procedure.

In the last several years, we have transitioned from a focus on research and development to the commercialization of
our device portfolio. As of December 31, 2015, we market nine families of illuminated surgical devices, consisting of
over 40 devices. Our goal is to be the global leader in providing advanced photonics systems to surgeons across a
broad array of surgical specialties, improving surgical precision and efficiency while improving patient safety. We
market and sell our devices in the United States primarily through a direct sales force, which has grown to 67 as of
March 31, 2016. We have plans to increase sales by further expanding this commercial organization. We believe this
expansion will allow us to further penetrate and grow our market by demonstrating the benefits of our devices to
additional surgeons, surgical specialties, and hospitals and expect to expand sales to Europe and other regions, both
directly and through distributors.

Corporate Information

We were incorporated in California in 2004 as Spotlight Surgical, Inc. We changed our name to Invuity, Inc. in 2007.
We reincorporated in Delaware in May 2015. Our principal executive offices are located at 444 De Haro Street, San
Francisco, California, 94107, and our telephone number is (415) 655-2100. Our website is www.invuity.com.
Information contained on, or that can be accessed through, our website is not incorporated by reference into this
prospectus, and you should not consider information on our website to be part of this prospectus.

Implications of Being an Emerging Growth Company

As a company with less than $1.0 billion in revenue during our last fiscal year, we qualify as an emerging growth
company as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. An emerging growth
company may take advantage of specified reduced reporting requirements and is relieved of certain other significant
requirements that are otherwise generally applicable to public companies. As an emerging growth company, among
other things:

We are exempt from the requirement to obtain an attestation report from our independent registered public
accounting firm on our internal control over financial reporting pursuant to the Sarbanes-Oxley Act of 2002.

Table of Contents 74



Edgar Filing: Invuity, Inc. - Form S-3

We are permitted to provide less extensive disclosure about our executive compensation arrangements in our
periodic reports, proxy statements and registration statements.

We are not required to give our stockholders non-binding advisory votes on executive compensation or
golden parachute arrangements.
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We may take advantage of these provisions until the last day of the fiscal year following the fifth anniversary of the
completion of our initial public offering, or December 31, 2020. However, if certain events occur prior to the end of

such five-year period, including (i) if we become a large accelerated filer as defined in Rule 12b-2 under the Securities
Exchange Act of 1934, as amended, or the Exchange Act, (ii) our annual gross revenue equals or exceeds $1.0 billion

or (iii) we issue more than $1.0 billion of non-convertible debt in any three-year period, we will cease to be an

emerging growth company prior to the end of such five-year period.

We may choose to take advantage of some or all of these reduced burdens. We have taken advantage of reduced
reporting requirements in this prospectus. Accordingly, the information contained herein may be different from the
information you receive from our competitors that are public companies, or other public companies in which you have
made an investment.

In addition, the JOBS Act provides that an emerging growth company may take advantage of an extended transition
period for complying with new or revised accounting standards. We have irrevocably elected not to avail ourselves of
this exemption and, therefore, we will be subject to the same new or revised accounting standards as other public
companies that are not emerging growth companies.

The Securities We May Offer

We may offer up to $100,000,000 of common stock, preferred stock, depositary shares, warrants and/or units in one or
more offerings and in any combination. This prospectus provides you with a general description of the securities we
may offer. A prospectus supplement, which we will provide each time we offer securities, will describe the specific
amounts, prices and terms of the securities we determine to offer.

Common Stock

We may offer shares of our common stock, par value $0.001 per share, either alone or underlying other registered
securities convertible or exercisable into our common stock. The holders of common stock are entitled to one vote per
share on all matters submitted to a vote of our stockholders and do not have cumulative voting rights. Accordingly,
holders of a majority of the shares of common stock entitled to vote in any election of directors may elect all of the
directors standing for election. Subject to preferences that may be applicable to any preferred stock outstanding at the
time, the holders of outstanding shares of common stock are entitled to receive ratably any dividends declared by our
board of directors out of assets legally available. Upon our liquidation, dissolution, or winding up, holders of our
common stock are entitled to share ratably in all assets remaining after payment of liabilities and the liquidation
preference of any then outstanding shares of convertible preferred stock. Holders of common stock have no
preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions
applicable to the common stock.

Preferred Stock and Depositary Shares

Pursuant to our amended and restated certificate of incorporation, our board of directors has the authority, without
further action by the stockholders, to issue from time to time up to 10,000,000 shares of preferred stock in one or more
series. Our board of directors may designate the rights, preferences, privileges and restrictions of the preferred stock,
including dividend rights, conversion rights, voting rights, redemption rights, liquidation preference, sinking fund
terms and the number of shares constituting any series or the designation of any series.

We may also issue fractional shares of preferred stock that will be represented by depositary shares and depositary
receipts.
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particular prospectus supplement that will accompany this prospectus, including redemption
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provisions, rights in the event of our liquidation, dissolution or winding up, voting rights and rights to convert into
common stock. We do not have any shares of our preferred stock, depositary shares or depositary receipts presently
outstanding.

Warrants

We may issue warrants for the purchase of common stock or preferred stock. We may issue warrants independently or
together with other securities.

Units
We may issue units comprised of one or more of the other classes of securities issued by us as described in this

prospectus in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering
of our securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the
heading Risk Factors in the applicable prospectus supplement, together with all of the other information contained
or incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this
prospectus. You should also consider the risks, uncertainties and assumptions discussed under Item 1A, Risk
Factors, in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 and any updates
described in our Quarterly Reports on Form 10-Q, all of which are incorporated herein by reference, and may be
amended, supplemented or superseded from time to time by other reports we file with the SEC in the future and any
prospectus supplement related to a particular offering. The risks and uncertainties we have described are not the only
ones we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may
also affect our operations. The occurrence of any of these known or unknown risks might cause you to lose all or part
of your investment in the offered securities.

FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and

each prospectus supplement contain certain statements that constitute forward-looking statements within the meaning

of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934.

All statements contained in this prospectus other than statements of historical fact, including statements regarding our

future results of operations and financial position, our business strategy and plans, and our objectives for future

operations, are forward-looking statements. Words such as believe, anticipate, expect, intend, plan, focus, a
goal, objective, will, may should, would, could, estimate, predict, potential, continue, encour

such terms or other similar expressions identify forward-looking statements, but are not the exclusive means of

identifying such statements.

Those statements appear in this prospectus, any accompanying prospectus supplement and the documents

incorporated herein and therein by reference, particularly in the sections entitled Prospectus Summary,  Risk Factors,
Management s Discussion and Analysis of Financial Condition and Results of Operations and Business, and are based

on our current expectations, assumptions, estimates and projections about our business and our industry and involve

known and unknown risks, uncertainties and other factors that may cause our company s or our industry s results, levels

of activity, performance or achievements to be materially different from any future results, levels of activity,

performance or achievements expressed or implied in, or contemplated by, the forward-looking statements. These

forward-looking statements are subject to a number of risks, uncertainties, and assumptions, including those described

in Risk Factors above and elsewhere in this prospectus. Moreover, we operate in a very competitive and rapidly

changing environment, and new risks emerge from time to time. It is not possible for our management to predict all

risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of

factors, may cause actual results to differ materially from those contained in any forward-looking statements we may

make. In light of these risks, uncertainties, and assumptions, the forward-looking events and circumstances discussed

in this prospectus may not occur and actual results could differ materially and adversely from those anticipated or

implied in our forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the
expectations reflected in our forward-looking statements are reasonable, we cannot guarantee that the future results,
levels of activity, performance or events and circumstances described in the forward-looking statements will be
achieved or occur. Moreover, neither we nor any other person assumes responsibility for the
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accuracy and completeness of the forward-looking statements. We undertake no obligation to update publicly any
forward-looking statements for any reason after the date of this prospectus to conform these statements to actual
results or to changes in our expectations, except as required by law.

You should read this prospectus, any prospectus supplement and the information incorporated by reference in this
prospectus and any prospectus supplement with the understanding that our actual future results, levels of activity,
performance and events and circumstances may be materially different from what we expect. We qualify all
forward-looking statements by these cautionary statements.
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USE OF PROCEEDS

Unless otherwise indicated in the prospectus supplement, we will use the net proceeds from the sale of securities
offered by this prospectus for general corporate purposes, which may include working capital, expansion of sales and
marketing activities and expansion of research and development efforts. We may also use a portion of the net proceeds
to acquire or invest in complementary products, technologies or businesses, although we have no present
commitments to complete any such transaction. The amounts and timing of our expenditures will depend upon
numerous factors, including the rate of adoption of our devices, the expenses we incur in selling and marketing our
devices, the scope of research and development efforts, the timing and success of clinical trials we may commence in
the future, and the timing of regulatory submissions. Accordingly, our management will have broad discretion over
the use of the net proceeds of the offerings. Pending their ultimate use, we intend to invest the net proceeds in
short-term, interest-bearing, investment-grade securities, certificates of deposit or government securities.
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DESCRIPTION OF CAPITAL STOCK

The following information describes our common stock and preferred stock, as well as certain provisions of our
amended and restated certificate of incorporation and bylaws. This summary does not purport to be complete and is
qualified in its entirety by the provisions of our amended and restated certificate of incorporation and bylaws, copies
of which have been filed as exhibits to the registration statement of which this prospectus is a part.

General

Our authorized capital stock consists of 100,000,000 shares of common stock with a $0.001 par value per share, and
10,000,000 shares of undesignated preferred stock with a $0.001 par value per share. Our board of directors may
establish the rights and preferences of the preferred stock from time to time. As of March 31, 2016, there were
13,401,671 shares of common stock issued and outstanding, held of record by 58 stockholders.

The following is a summary of the material provisions of the common stock and preferred stock provided for in our
amended and restated certificate of incorporation and bylaws. For additional detail about our capital stock, please refer
to our certificate of incorporation and bylaws, each as amended.

Common Stock

The holders of common stock are entitled to one vote per share on all matters submitted to a vote of our stockholders
and do not have cumulative voting rights. Accordingly, holders of a majority of the shares of common stock entitled to
vote in any election of directors may elect all of the directors standing for election. Subject to preferences that may be
applicable to any preferred stock outstanding at the time, the holders of outstanding shares of common stock are
entitled to receive ratably any dividends declared by our board of directors out of assets legally available. Upon our
liquidation, dissolution, or winding up, holders of our common stock are entitled to share ratably in all assets
remaining after payment of liabilities and the liquidation preference of any then outstanding shares of convertible
preferred stock. Holders of common stock have no preemptive or conversion rights or other subscription rights. There
are no redemption or sinking fund provisions applicable to the common stock.

Our common stock is listed on the NASDAQ Global Market under the symbol IVTY. The transfer agent and registrar
for the common stock is Computershare Trust Company, N.A. Its address is 250 Royall Street, Canton, MA 02021.

Preferred Stock

The following description of preferred stock and the description of the terms of any particular series of preferred stock
that we choose to issue hereunder and that will be set forth in the related prospectus supplement are not complete.
These descriptions are qualified in their entirety by reference to our amended and restated certificate of incorporation
and the certificate of designation relating to any series of preferred stock. The rights, preferences, privileges and
restrictions of the preferred stock of each series will be fixed by the certificate of designation relating to that series.
The prospectus supplement also will contain a description of certain United States federal income tax consequences
relating to the purchase and ownership of the series of preferred stock that is described in the prospectus supplement.

Pursuant to our amended and restated certificate of incorporation, our board of directors has the authority, without
further action by the stockholders, to issue from time to time up to 10,000,000 shares of preferred stock in one or more
series. Our board of directors may designate the rights, preferences, privileges and restrictions of the preferred stock,
including dividend rights, conversion rights, voting rights, redemption rights, liquidation
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preference, sinking fund terms and the number of shares constituting any series or the designation of any series. While
providing flexibility in connection with possible acquisitions, future financings and other corporate purposes, the
issuance of preferred stock could have the effect of restricting dividends on the common stock, diluting the voting
power of the common stock, impairing the liquidation rights of the common stock, or delaying, deterring or
preventing a change in control. Such issuance could have the effect of decreasing the market price of the common
stock. We currently have no plans to issue any shares of preferred stock.

The prospectus supplement for a series of preferred stock will specify:

the maximum number of shares;

the designation of the shares;

the annual dividend rate, if any, whether the dividend rate is fixed or variable, the date or dates on which
dividends will accrue, the dividend payment dates, and whether dividends will be cumulative;

the price and the terms and conditions for redemption, if any, including redemption at our option or at the
option of the holders, including the time period for redemption, and any accumulated dividends or
premiums;

the liquidation preference, if any, and any accumulated dividends upon the liquidation, dissolution or
winding up of our affairs;

any sinking fund or similar provision, and, if so, the terms and provisions relating to the purpose and
operation of the fund;

the terms and conditions, if any, for conversion or exchange of shares of any other class or classes of our
capital stock or any series of any other class or classes, or of any other series of the same class, or any other
securities or assets, including the price or the rate of conversion or exchange and the method, if any, of
adjustment;

the voting rights; and

any or all other preferences and relative, participating, optional or other special rights, privileges or
qualifications, limitations or restrictions.
Effect of Certain Provisions of our Amended and Restated Certificate of Incorporation and Bylaws and the
Delaware Anti-Takeover Statute
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Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that could
have the effect of delaying, deferring, or discouraging another party from acquiring control of us. These provisions
and certain provisions of Delaware law, which are summarized below, could discourage takeovers, coercive or
otherwise. These provisions are also designed, in part, to encourage persons seeking to acquire control of us to
negotiate first with our board of directors. We believe that the benefits of increased protection of our potential ability
to negotiate with an unfriendly or unsolicited acquirer outweigh the disadvantages of discouraging a proposal to
acquire us.

Amended and Restated Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation and our bylaws provide for the following:

Undesignated Preferred Stock. As discussed above under  Preferred Stock, our board of directors has the
ability to designate and issue preferred stock with voting or other rights or preferences that could deter
hostile takeovers or delay changes in our control or management.

Limits on Ability of Stockholders to Act by Written Consent or Call a Special Meeting. Our amended and
restated certificate of incorporation provides that our stockholders may not act by written consent. This limit
on the ability of stockholders to act by written consent may lengthen the amount of time

10
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required to take stockholder actions. As a result, the holders of a majority of our capital stock would not be
able to amend the bylaws or remove directors without holding a meeting of stockholders called in
accordance with the bylaws.
In addition, our amended and restated certificate of incorporation and amended and restated bylaws provide that
special meetings of the stockholders may be called only by the chairperson of the board, the chief executive officer,
the president (in the absence of a chief executive officer), or our board of directors. A stockholder may not call a
special meeting, which may delay the ability of our stockholders to force consideration of a proposal or for holders
controlling a majority of our capital stock to take any action, including the removal of directors.

Requirements for Advance Notification of Stockholder Nominations and Proposals. Our amended and
restated bylaws establish advance notice procedures with respect to stockholder proposals and the
nomination of candidates for election as directors, other than nominations made by or at the direction of our
board of directors or a committee of the board of directors. These advance notice procedures may have the
effect of precluding the conduct of certain business at a meeting if the proper procedures are not followed
and may also discourage or deter a potential acquirer from conducting a solicitation of proxies to elect its
own slate of directors or otherwise attempt to obtain control of our company.

Board Classification. Our board of directors is divided into three classes. The directors in each class are
elected to serve for a three-year term, one class being elected each year by our stockholders. This system of
electing and removing directors may tend to discourage a third party from making a tender offer or otherwise
attempting to obtain control of us, because it generally makes it more difficult for stockholders to replace a
majority of the directors.

Delaware Anti-Takeover Statute

We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate
takeovers. In general, Section 203 prohibits a publicly-held Delaware corporation from engaging, under certain
circumstances, in a business combination with an interested stockholder for a period of three years following the date
the person became an interested stockholder unless:

prior to the date of the transaction, the board of directors of the corporation approved either the business
combination or the transaction which resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the voting stock outstanding, but not for
determining the outstanding voting stock owned by the interested stockholder, (i) shares owned by persons
who are directors and also officers, and (ii) shares owned by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or
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at or subsequent to the date of the transaction, the business combination is approved by the board of directors
of the corporation and authorized at an annual or special meeting of stockholders, and not by written
consent, by the affirmative vote of at least 66-2/3% of the outstanding voting stock which is not owned by
the interested stockholder.
Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial
benefit to the interested stockholder. An interested stockholder is a person who, together with affiliates and associates,
owns or, within three years prior to the determination of interested stockholder status, did own 15% or more of a
corporation s outstanding voting stock. We expect the existence of this provision to have an anti-takeover effect with
respect to transactions our board of directors does not approve in advance. We also anticipate that Section 203 may
discourage attempts that might result in a premium over the market price for the shares of common stock held by
stockholders.

11
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The provisions of Delaware law and the provisions of our amended and restated certificate of incorporation and
amended and restated bylaws could have the effect of discouraging others from attempting hostile takeovers and as a
consequence, they might also inhibit temporary fluctuations in the market price of our common stock that often result
from actual or rumored hostile takeover attempts. These provisions might also have the effect of preventing changes
in our management. It is also possible that these provisions could make it more difficult to accomplish transactions
that stockholders might otherwise deem to be in their best interests.
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DESCRIPTION OF THE DEPOSITARY SHARES
General

At our option, we may elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. If
we do elect to offer fractional shares of preferred stock, we will issue receipts for depositary shares and each of these
depositary shares will represent a fraction of a share of a particular series of preferred stock, as specified in the
applicable prospectus supplement. Each owner of a depositary share will be entitled, in proportion to the applicable
fractional interest in shares of preferred stock underlying that depositary share, to all rights and preferences of the
preferred stock underlying that depositary share. These rights may include dividend, voting, redemption and
liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected
by us to act as depositary, under a deposit agreement by and among us, the depositary and the holders of the
depositary receipts. The depositary will be the transfer agent, registrar and dividend disbursing agent for the
depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Holders
of depositary receipts agree to be bound by the deposit agreement, which requires holders to take certain actions such
as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete, and is subject to
modification in any prospectus supplement for any issuance of depositary shares. You should refer to the forms of the
deposit agreement, our certificate of incorporation and the certificate of designation that are, or will be, filed with the
SEC for the applicable series of preferred stock.

Dividends

The depositary will distribute cash dividends or other cash distributions, if any, received in respect of the series of
preferred stock underlying the depositary shares to the record holders of depositary receipts in proportion to the
number of depositary shares owned by those holders on the relevant record date. The relevant record date for
depositary shares will be the same date as the record date for the preferred stock.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record
holders of depositary receipts that are entitled to receive the distribution, unless the depositary determines that it is not
feasible to make the distribution. If this occurs, the depositary, with our approval, may adopt another method for the
distribution, including selling the property and distributing the net proceeds to the holders.

Liquidation preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of our
voluntary or involuntary liquidation, dissolution or winding up, holders of depositary shares will be entitled to receive
the fraction of the liquidation preference accorded each share of the applicable series of preferred stock, as set forth in

the applicable prospectus supplement.

Redemption
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If a series of preferred stock underlying the depositary shares is subject to redemption, the depositary shares will be
redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of the
preferred stock held by the depositary. Whenever we redeem any preferred stock held by the depositary, the
depositary will redeem, as of the same redemption date, the number of depositary shares representing the preferred
stock so redeemed. The depositary will mail the notice of redemption to the record holders of the depositary receipts
promptly upon receiving the notice from us and not fewer than 20 or more than 60 days, unless otherwise provided in
the applicable prospectus supplement, prior to the date fixed for redemption of the preferred stock.
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Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the depositary will
mail the information contained in the notice of meeting to the record holders of the depositary receipts underlying the
preferred stock. Each record holder of those depositary receipts on the record date will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the amount of preferred stock underlying that holder s
depositary shares. The record date for the depositary will be the same date as the record date for the preferred stock.
The depositary will, to the extent practicable, vote the preferred stock underlying the depositary shares in accordance
with these instructions. We will agree to take all action that may be deemed necessary by the depositary in order to
enable the depositary to vote the preferred stock in accordance with these instructions. The depositary will not vote the
preferred stock to the extent that it does not receive specific instructions from the holders of depositary receipts.

Withdrawal of preferred stock
Owners of depositary shares will be entitled to receive upon surrender of depositary receipts at the principal office of
the depositary and payment of any unpaid amount due to the depositary, the number of whole shares of preferred

stock underlying their depositary shares.

Partial shares of preferred stock will not be issued. Holders of preferred stock will not be entitled to deposit the shares
under the deposit agreement or to receive depositary receipts evidencing depositary shares for the preferred stock.

Amendment and termination of the deposit agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be
amended by agreement between the depositary and us. However, any amendment which materially and adversely
alters the rights of the holders of depositary shares, other than fee changes, will not be effective unless the amendment

has been approved by at least a majority of the outstanding depositary shares. The deposit agreement may be
terminated by the depositary or us only if:

all outstanding depositary shares have been redeemed; or

there has been a final distribution of the preferred stock in connection with our dissolution and such
distribution has been made to all the holders of depositary shares.
Charges of depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangement. We will also pay charges of the depositary in connection with:

the initial deposit of the preferred stock;

the initial issuance of the depositary shares;
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any redemption of the preferred stock; and

all withdrawals of preferred stock by owners of depositary shares.
Holders of depositary receipts will pay transfer, income and other taxes and governmental charges and other specified
charges as provided in the deposit agreement for their accounts. If these charges have not been paid, the depositary
may:

refuse to transfer depositary shares;

withhold dividends and distributions; and

sell the depositary shares evidenced by the depositary receipt.
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Miscellaneous

The depositary will forward to the holders of depositary receipts all reports and communications we deliver to the
depositary that we are required to furnish to the holders of the preferred stock. In addition, the depositary will make
available for inspection by holders of depositary receipts at the principal office of the depositary, and at such other
places as it may from time to time deem advisable, any reports and communications we deliver to the depositary as the
holder of preferred stock.

Neither the depositary nor we will be liable if either the depositary or we are prevented or delayed by law or any
circumstance beyond the control of either the depositary or us in performing our respective obligations under the
deposit agreement. Our obligations and the depositary s obligations will be limited to the performance in good faith of
our or the depositary s respective duties under the deposit agreement. Neither the depositary nor we will be obligated
to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory
indemnity is furnished. The depositary and we may rely on:

written advice of counsel or accountants;

information provided by holders of depositary receipts or other persons believed in good faith to be
competent to give such information; and

documents believed to be genuine and to have been signed or presented by the proper party or parties.
Resignation and removal of depositary

The depositary may resign at any time by delivering a notice to us. We may remove the depositary at any time. Any
such resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of such
appointment. The successor depositary must be appointed within 60 days after delivery of the notice for resignation or
removal. The successor depositary must be a bank and trust company having its principal office in the United States of
America and having a combined capital and surplus of at least $50,000,000.

Federal income tax consequences

Owners of the depositary shares will be treated for U.S. federal income tax purposes as if they were owners of the
preferred stock underlying the depositary shares. As a result, owners will be entitled to take into account for U.S.
federal income tax purposes any deductions to which they would be entitled if they were holders of such preferred
stock. No gain or loss will be recognized for U.S. federal income tax purposes upon the withdrawal of preferred stock
in exchange for depositary shares. The tax basis of each share of preferred stock to an exchanging owner of depositary
shares will, upon such exchange, be the same as the aggregate tax basis of the depositary shares exchanged. The
holding period for preferred stock in the hands of an exchanging owner of depositary shares will include the period
during which such person owned such depositary shares.
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DESCRIPTION OF THE WARRANTS
General
We may issue warrants for the purchase of our preferred stock or common stock, or any combination thereof.
Warrants may be issued independently or together with our preferred stock or common stock and may be attached to
or separate from any offered securities. Each series of warrants will be issued under a separate warrant agreement to
be entered into between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our
agent in connection with the warrants. The warrant agent will not have any obligation or relationship of agency or
trust for or with any holders or beneficial owners of warrants. This summary of certain provisions of the warrants is
not complete. For the terms of a particular series of warrants, you should refer to the prospectus supplement for that
series of warrants and the warrant agreement for that particular series.

Equity warrants

The prospectus supplement relating to a particular series of warrants to purchase our common stock or preferred stock
will describe the terms of the warrants, including the following:

the title of the warrants;

the offering price for the warrants, if any;

the aggregate number of warrants;

the designation and terms of the common stock or preferred stock that may be purchased upon exercise of
the warrants;

if applicable, the designation and terms of the securities with which the warrants are issued and the number
of warrants issued with each security;

if applicable, the date from and after which the warrants and any securities issued with the warrants will be
separately transferable;

the number of shares of common stock or preferred stock that may be purchased upon exercise of a warrant
and the exercise price for the warrants;

the dates on which the right to exercise the warrants shall commence and expire;
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if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

the currency or currency units in which the offering price, if any, and the exercise price are payable;

if applicable, a discussion of material U.S. federal income tax considerations;

the antidilution provisions of the warrants, if any;

the redemption or call provisions, if any, applicable to the warrants;

any provisions with respect to the holder s right to require us to repurchase the warrants upon a change in
control or similar event; and

any additional terms of the warrants, including procedures, and limitations relating to the exchange, exercise

and settlement of the warrants.
Holders of equity warrants will not be entitled:

to vote, consent or receive dividends;

receive notice as stockholders with respect to any meeting of stockholders for the election of our directors
any other matter; or

exercise any rights as stockholders of us.
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DESCRIPTION OF THE UNITS

We may issue units comprised of one or more of the other classes of securities described in this prospectus in any
combination. Each unit will be issued so that the holder of the unit is also the holder of each security included in the
unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The units
may be issued under unit agreements to be entered into between us and a unit agent, as detailed in the prospectus
supplement relating to the units being offered. The prospectus supplement will describe:

the designation and terms of the units and of the securities comprising the units, including whether and under
what circumstances the securities comprising the units may be held or transferred separately;

a description of the terms of any unit agreement governing the units;

a description of the provisions for the payment, settlement, transfer or exchange of the units;

a discussion of material federal income tax considerations, if applicable; and

whether the units if issued as a separate security will be issued in fully registered or global form.
The descriptions of the units in this prospectus and in any prospectus supplement are summaries of the material
provisions of the applicable agreements. These descriptions do not restate those agreements in their entirety and may
not contain all the information that you may find useful. We urge you to read the applicable agreements because they,
and not the summaries, define your rights as holders of the units. For more information, please review the forms of the
relevant agreements, which will be filed with the SEC promptly after the offering of units and will be available as
described under the heading Where You Can Find More Information.
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PLAN OF DISTRIBUTION
We may sell the securities offered through this prospectus (1) to or through underwriters or dealers, (2) directly to
purchasers, including our affiliates, (3) through agents, or (4) through a combination of any of these methods. The
securities may be distributed at a fixed price or prices, which may be changed, market prices prevailing at the time of

sale, prices related to the prevailing market prices, or negotiated prices. The prospectus supplement will include the
following information:

the terms of the offering;

the names of any underwriters or agents;

the name or names of any managing underwriter or underwriters;

the purchase price of the securities;

the net proceeds from the sale of the securities;

any delayed delivery arrangements;

any underwriting discounts, commissions and other items constituting underwriters compensation;

any initial public offering price;

any discounts or concessions allowed or reallowed or paid to dealers; and

any commissions paid to agents.
Sale through underwriters or dealers

If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including
through underwriting, purchase, security lending or repurchase agreements with us. The underwriters may resell the
securities from time to time in one or more transactions, including negotiated transactions. Underwriters may sell the
securities in order to facilitate transactions in any of our other securities (described in this prospectus or otherwise),
including other public or private transactions and short sales. Underwriters may offer securities to the public either
through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms
acting as underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters to
purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase all the
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offered securities if they purchase any of them. The underwriters may change from time to time any initial public
offering price and any discounts or concessions allowed or reallowed or paid to dealers. The prospectus supplement
will include the names of the principal underwriters the respective amount of securities underwritten, the nature of the
obligation of the underwriters to take the securities and the nature of any material relationship between an underwriter
and us.

If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as
principals. They may then resell those securities to the public at varying prices determined by the dealers at the time of
resale. The prospectus supplement will include the names of the dealers and the terms of the transaction.

Direct sales and sales through agents

We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be
involved. Such securities may also be sold through agents designated from time to time. The prospectus supplement
will name any agent involved in the offer or sale of the offered securities and will describe any commissions payable
to the agent by us. Unless otherwise indicated in the prospectus supplement, any agent will agree to use its reasonable
best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act with respect to any sale of those securities. The terms of any such sales will be
described in the prospectus supplement.
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At-the-Market offerings

To the extent that we make sales through one or more underwriters or agents in at-the-market offerings, we will do so
pursuant to the terms of a sales agency financing agreement or other at-the-market offering arrangement between us,
on the one hand, and the underwriters or agents, on the other. If we engage in at-the-market sales pursuant to any such
agreement, we will issue and sell our securities through one or more underwriters or agents, which may act on an
agency basis or a principal basis. During the term of any such agreement, we may sell securities on a daily basis in
exchange transactions or otherwise as we agree with the underwriters or agents. Any such agreement will provide that
any securities sold will be sold at prices related to the then prevailing market prices for our securities. Therefore, exact
figures regarding proceeds that will be raised or commissions to be paid cannot be determined at this time. Pursuant to
the terms of the agreement, we may agree to sell, and the relevant underwriters or agents may agree to solicit offers to
purchase blocks of our common stock or other securities. The terms of any such agreement will be set forth in more
detail in the applicable prospectus or prospectus supplement.

Market making, stabilization and other transactions

Unless the applicable prospectus supplement states otherwise, each series of offered securities will be a new issue and
will have no established trading market. We may elect to list any series of offered securities on an exchange. Any
underwriters that we use in the sale of offered securities may make a market in such securities, but may discontinue
such market making at any time without notice. Therefore, we cannot assure you that the securities will have a liquid
trading market.

Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in
accordance with Rule 104 under the Securities Exchange Act of 1934, as amended. Stabilizing transactions involve
bids to purchase the underlying security in the open market for the purpose of pegging, fixing or maintaining the price
of the securities. Syndicate covering transactions involve purchases of the securities in the open market after the
distribution has been completed in order to cover syndicate short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities
originally sold by the syndicate member are purchased in a syndicate covering transaction to cover syndicate short
positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the
securities to be higher than it would be in the absence of the transactions. The underwriters may, if they commence
these transactions, discontinue them at any time.

Derivative transactions and hedging

We, the underwriters or other agents may engage in derivative transactions involving the securities. These derivatives
may consist of short sale transactions and other hedging activities. The underwriters or agents may acquire a long or
short position in the securities, hold or resell securities acquired and purchase options or futures on the securities and
other derivative instruments with returns linked to or related to changes in the price of the securities. In order to
facilitate these derivative transactions, we may enter into security lending or repurchase agreements with the
underwriters or agents. The underwriters or agents may effect the derivative transactions through sales of the
securities to the public, including short sales, or by lending the securities in order to facilitate short sale transactions
by others. The underwriters or agents may also use the securities purchased or borrowed from us or others (or, in the
case of derivatives, securities received from us in settlement of those derivatives) to directly or indirectly settle sales
of the securities or close out any related open borrowings of the securities.

Electronic auctions
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We may also make sales through the Internet or through other electronic means. Since we may from time to time elect
to offer securities directly to the public, with or without the involvement of agents, underwriters or
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dealers, utilizing the Internet or other forms of electronic bidding or ordering systems for the pricing and allocation of
such securities, you should pay particular attention to the description of that system we will provide in a prospectus
supplement.

Such electronic system may allow bidders to directly participate, through electronic access to an auction site, by
submitting conditional offers to buy that are subject to acceptance by us, and which may directly affect the price or
other terms and conditions at which such securities are sold. These bidding or ordering systems may present to each
bidder, on a so-called real-time basis, relevant information to assist in making a bid, such as the clearing spread at
which the offering would be sold, based on the bids submitted, and whether a bidder s individual bids would be
accepted, prorated or rejected. For example, in the case of a debt security, the clearing spread could be indicated as a
number of basis points above an index treasury note. Of course, many pricing methods can and may also be used.

Upon completion of such an electronic auction process, securities will be allocated based on prices bid, terms of bid or
other factors. The final offering price at which securities would be sold and the allocation of securities among bidders
would be based in whole or in part on the results of the Internet or other electronic bidding process or auction.

General information

Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us
against certain liabilities, including liabilities under the Securities Act.
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LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon by Wilson Sonsini Goodrich & Rosati,
Professional Corporation, Palo Alto, California. Additional legal matters may be passed upon for us or any
underwriters, dealers or agents by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The financial statements incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2015 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are
available to the public over the Internet at the SEC s website at http://www.sec.gov. You may also read and copy any
document we file at the SEC s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the Public Reference Room. Our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, including any amendments to those reports, and
other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can
also be accessed free of charge through the Internet. These filings will be available as soon as reasonably practicable
after we electronically file such material with, or furnish it to, the SEC.

We have filed with the SEC a registration statement under the Securities Act of 1933, as amended, relating to the
offering of these securities. The registration statement, including the attached exhibits, contains additional relevant
information about us and the securities. This prospectus does not contain all of the information set forth in the
registration statement. You can obtain a copy of the registration statement, at prescribed rates, from the SEC at the
address listed above. The registration statement and the documents referred to below under Incorporation by
Reference are also available on our Internet website, www.invuity.com. We have not incorporated by reference into
this prospectus the information on our website, and you should not consider it to be a part of this prospectus.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus certain information we file with it, which means

that we can disclose important information by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus, and information that we file later with the SEC will

automatically update and supersede information contained in this prospectus and any accompanying prospectus
supplement. We incorporate by reference the documents listed below that we have previously filed with the SEC
(excluding any portions of any Form 8-K that are not deemed filed pursuant to the General Instructions of Form 8-K):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed on March 25, 2016,
including the information specifically incorporated by reference into the Annual Report on Form 10-K from
our definitive proxy statement on Schedule 14A, filed on April 8, 2016;

our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2016, filed on May 5, 2016;

our Current Reports on Form 8-K filed February 26, 2016, March 25, 2016, May 11, 2016 and May 24,
2016; and

the description of our common stock contained in the Registration Statement on Form 8-A filed with the

SEC on June 5, 2015 relating thereto, including any amendment or report filed for the purpose of updating

such description.
We also incorporate by reference into this prospectus additional documents that we may file with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the completion or termination of the offering, including
all such documents we may file with the SEC after the date of the initial registration statement and prior to the
effectiveness of the registration statement, but excluding any information deemed furnished and not filed with the
SEC. Any statements contained in a previously filed document incorporated by reference into this prospectus is
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this
prospectus, or in a subsequently filed document also incorporated by reference herein, modifies or supersedes that
statement.

This prospectus may contain information that updates, modifies or is contrary to information in one or more of the
documents incorporated by reference in this prospectus. You should rely only on the information incorporated by
reference or provided in this prospectus. We have not authorized anyone else to provide you with different
information. You should not assume that the information in this prospectus is accurate as of any date other than the
date of this prospectus or the date of the documents incorporated by reference in this prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or
oral request, at no cost to the requester, a copy of any and all of the information that is incorporated by reference in
this prospectus.

Requests for such documents should be directed to:

Invuity, Inc.

Table of Contents 104



Edgar Filing: Invuity, Inc. - Form S-3
444 De Haro Street
San Francisco, California 94107
Attn: Dan Caul
You may also access the documents incorporated by reference in this prospectus through our website at
www.invuity.com. Except for the specific incorporated documents listed above, no information available on or

through our website shall be deemed to be incorporated in this prospectus or the registration statement of which it
forms a part.
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Information Not Required in the Prospectus

Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable by
the Registrant in connection with the sale of the securities being registered

Securities and Exchange Commission registration fee $10,070
FINRA filing fee 15,500
NASDAQ Global Market listing fee

Accounting fees and expenses

Legal fees and expenses

Printing and engraving

Fees and expenses of the transfer agent or trustee
Miscellaneous

* ¥ X ¥ ¥ ¥

Total $ <

* These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be
estimated at this time.

Item 15. Indemnification of Directors and Officers
Section 145 of the Delaware General Corporation Law authorizes a corporation s board of directors to grant, and
authorizes a court to award, indemnity to officers, directors, and other corporate agents.

As permitted by Section 102(b)(7) of the Delaware General Corporation Law, the Registrant s amended and restated
certificate of incorporation includes provisions that eliminate the personal liability of the Registrant s directors and
officers for monetary damages for breach of their fiduciary duty as directors and officers.

In addition, as permitted by Section 145 of the Delaware General Corporation Law, the Registrant s amended and
restated certificate of incorporation and amended and restated bylaws provide that:

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

Table of Contents 107



Edgar Filing: Invuity, Inc. - Form S-3

The Registrant may, in its discretion, indemnify employees and agents in those circumstances where
indemnification is permitted by applicable law.

The Registrant is required to advance expenses, as incurred, to its directors and officers in connection with
defending a proceeding, except that such director or officer shall undertake to repay such advances if it is
ultimately determined that such person is not entitled to indemnification.

The Registrant will not be obligated pursuant to the amended and restated bylaws to indemnify a person with
respect to proceedings initiated by that person, except with respect to proceedings authorized by the
Registrant s board of directors or brought to enforce a right to indemnification.

The rights conferred in the amended and restated certificate of incorporation and amended and restated
bylaws are not exclusive, and the Registrant is authorized to enter into indemnification agreements with its
directors, officers, employees and agents and to obtain insurance to indemnify such persons.

II-1
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The Registrant may not retroactively amend the bylaw provisions to reduce its indemnification obligations to
directors, officers, employees, and agents.
The Registrant s policy is to enter into separate indemnification agreements with each of its directors and officers that
provide the maximum indemnity allowed to directors and executive officers by Section 145 of the Delaware General
Corporation Law and also to provide for certain additional procedural protections. The Registrant also maintains
directors and officers insurance to insure such persons against certain liabilities.

These indemnification provisions and the indemnification agreements entered into between the Registrant and its
officers and directors may be sufficiently broad to permit indemnification of the Registrant s officers and directors for
liabilities (including reimbursement of expenses incurred) arising under the Securities Act of 1933, as amended, or the
Securities Act.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to the Registrant s directors,
officers and controlling persons pursuant to the foregoing provisions, or otherwise, the Registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. Please read Item 17. Undertakings for more
information on the position of the Securities and Exchange Commission regarding such indemnification provisions.

Item 16. Exhibits
A list of exhibits filed herewith is contained in the exhibit index that immediately precedes such exhibits and is
incorporated herein by reference.

Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20 percent change in the maximum aggregate offering price set forth in
the Calculation of Registration Fee table in the effective registration statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the registration statement;
provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934

that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of the registration statement.

II-2

Table of Contents 110



Edgar Filing: Invuity, Inc. - Form S-3

Table of Conten

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)  If the registrant is relying on Rule 430B:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of
the registration statement as of the date the filed prospectus was deemed part of and included in
the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule
415(a)(1)(1), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement
as of the earlier of the date such form of prospectus is first used after effectiveness or the date of
the first contract of sale of securities in the offering described in the prospectus. As provided in
Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter,
such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to the effective date; or

(i) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B
or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in
the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or
made in a document incorporated or deemed incorporated by reference into the registration statement
or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to
the purchaser and will be considered to offer and sell such securities to such purchaser:

(i)  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required
to be filed pursuant to Rule 424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;
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(iii) The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities

(©

Act of 1933, each filing of the registrant s annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid
by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding), is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue.
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement on
Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Francisco, State
of California, on July 1, 2016.

INVUITY, INC.

By: /s/ Philip Sawyer
Philip Sawyer
President and Chief Executive Officer
Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Philip Sawyer and James Mackaness, and each of them individually, as his true and lawful attorneys-in-fact
and agents with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all
capacities to sign the Registration Statement filed herewith and any or all amendments to said Registration Statement
(including post-effective amendments and registration statements filed pursuant to Rule 462(b) under the Securities
Act of 1933, as amended, and otherwise), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission granting unto said attorneys-in-fact and agents
the full power and authority to do and perform each and every act and thing requisite and necessary to be done in and
about the foregoing, as full to all intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents or any of them, or his substitute, may lawfully do or cause to be
done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated:

Signature Title Date
President, Chief Executive Officer and

/s/ Philip Sawyer Director July 1, 2016

Philip Sawyer (Principal Executive Officer)
Chief Financial Officer
/s/ James Mackaness (Principal Financial and Chief Accounting July 1, 2016
Officer)

Director July 1, 2016

James Mackaness

/s/ William Burke
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William Burke

/s/ Randall Lipps

Randall Lipps

/s/ Gregory Lucier

Gregory Lucier

/s/ Eric Roberts

Eric Roberts

/s/ Reza Zadno

Reza Zadno
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Director

Director

Director

Director

July 1, 2016

July 1, 2016

July 1, 2016

July 1, 2016
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Exhibit Index
Exhibit
Number Description
1.1% Form of Underwriting Agreement
1.2 Controlled Equity OfferingSM Sales Agreement, dated July 1, 2016, by and between Invuity, Inc. and
Cantor Fitzgerald & Co.
3.1(1) Amended and Restated Certificate of Incorporation
3.2(1) Certificate of Amendment to Amended and Restated Certificate of Incorporation
3.3(1) Amended and Restated Bylaws of the Registrant as currently in effect
4.1(2) Specimen Common Stock Certificate of the Registrant
4.2(3) Fourth Amended and Restated Investor Rights Agreement, dated February 6, 2015, as amended on
March 4, 2015, by and among the Registrant and certain of its stockholders
4.3(3) Warrant to purchase shares of Series B convertible preferred stock issued to Lighthouse Capital
Partners VI, L.P., dated September 15, 2008
4.4(3) Warrant to purchase shares of Series C convertible preferred stock issued to Silicon Valley Bank,
dated December 17, 2010
4.5(3) Warrant to purchase shares of Series D convertible preferred stock issued to Silicon Valley Bank,
dated July 23, 2013
4.6(3) Warrant to purchase shares of Series E convertible preferred stock issued to HealthCare Royalty
Partners II, L.P., dated February 28, 2014
4.7*% Certificate of designation, preferences and rights with respect to any preferred stock issued hereunder
4.8% Form of Depositary Agreement with respect to the depositary shares issued hereunder
4.9% Form of Warrant with respect to each warrant issued hereunder
4.10% Form of Unit with respect to any contractual units issued hereunder
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation
23.1 Consent of Independent Registered Public Accounting Firm
23.2 Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (included in Exhibit 5.1)
24.1 Power of Attorney (see signature page to this Registration Statement on Form S-3)

*  To be filed by amendment or as an exhibit to a report pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended, and incorporated herein by reference.

(1) Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q filed with the SEC on August 12, 2015 and
incorporated herein by reference.

(2) Filed as an exhibit to the Registrant s Registration Statement on Form S-1/A (File No. 333-203505) filed with the
SEC on June 1, 2015 and incorporated herein by reference.
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(3) Filed as an exhibit to the Registrant s Registration Statement on Form S-1 (File No. 333-203505) filed
with the SEC on April 17, 2015 and incorporated herein by reference.
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