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(To prospectus dated February 2, 2018)

7,407,408 shares

Common stock

We are offering 7,407,408 shares of our common stock.

Our common stock is listed on the Nasdaq Global Select Market under the symbol �SIEN.� On May 2, 2018, the last
reported sale price of our common stock on the Nasdaq Global Select Market was $14.62 per share.

We have granted the underwriters an option for a period of up to 30 days from the date of this prospectus supplement
to purchase up to 1,111,111 additional shares of common stock at the public offering price less the underwriting
discounts and commissions.

Certain existing stockholders, including members of management and our board of directors, have agreed to purchase
an aggregate of 324,074 shares of our common stock in this offering at the public offering price. The underwriters will
receive the same underwriting discount on the shares purchased by these existing stockholders that they will receive
on the other shares sold to the public in this offering.

We refer you to �Underwriting� beginning on page S-53 of this prospectus supplement for additional information
regarding underwriting compensation.
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Investing in our common stock involves risks. See �Risk Factors� beginning on page S-11 of this prospectus
supplement and in the documents incorporated by reference into this prospectus supplement.

Per share Total
Public offering price $ 13.50 $ 100,000,008
Underwriting discount $ 0.81 $ 6,000,000
Proceeds, before expenses, to us $ 12.69 $ 94,000,008
These securities are not deposits, savings accounts, or other obligations of any bank or savings association and
are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency.

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 supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

Joint Bookrunning Managers

Stifel Canaccord Genuity William Blair
The date of this prospectus supplement is May 3, 2018

Edgar Filing: Sientra, Inc. - Form 424B5

2



TABLE OF CONTENTS

Prospectus Supplement

Page
About This Prospectus Supplement S-ii
Market, Industry and Other Data S-ii
Prospectus Supplement Summary S-1
Risk Factors S-11
Special Note Regarding Forward-Looking Statements S-43
Use of Proceeds S-44
Price Range of Common Stock S-45
Dividend Policy S-46
Capitalization S-47
Dilution S-48
Material U.S. Federal Income Tax Consequences to Non-U.S. Holders S-49
Underwriting S-53
Legal Matters S-62
Experts S-62
Where You Can Find More Information S-62
Information Incorporated by Reference S-63

Page
ABOUT THIS PROSPECTUS 1
SUMMARY 2
RISK FACTORS 7
SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION 8
USE OF PROCEEDS 9
DIVIDEND POLICY 9
RATIO OF EARNINGS TO FIXED CHARGES 9
DESCRIPTION OF SECURITIES WE MAY OFFER 9
DESCRIPTION OF CAPITAL STOCK 9
DESCRIPTION OF DEBT SECURITIES 13
DESCRIPTION OF WARRANTS 20
DESCRIPTION OF UNITS 22
LEGAL OWNERSHIP OF SECURITIES 23
PLAN OF DISTRIBUTION 26
LEGAL MATTERS 28
EXPERTS 28
WHERE YOU CAN FIND ADDITIONAL INFORMATION 28
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 28

Edgar Filing: Sientra, Inc. - Form 424B5

3



You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus or any free writing prospectus that we may provide to you. We have not, and the
underwriters have not, authorized anyone to provide to you with different information, and you should not rely on any
information not contained in or incorporated by reference into this prospectus supplement, the accompanying
prospectus or any free writing prospectus that we may provide you. We are not, and the underwriters are not, offering
to sell shares of our common stock or seeking offers to buy shares of our common stock in any jurisdictions where
offers and sales are not permitted. The information contained in this prospectus supplement, the accompanying
prospectus or any free writing prospectus that we may provide to you is accurate only as of the date of each document
regardless of the time of delivery of this prospectus supplement and the accompanying prospectus or any sale of
shares of our common stock. In case there are any differences or inconsistencies between this prospectus supplement,
the accompanying prospectus or any free writing prospectus that we may provide to you and the information
incorporated by reference in them, you should rely on the information in the document with the most recent date.

S-i
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering
of common stock 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 dated February 2, 2018, provides more general information about our common
stock. To the extent the information contained in this prospectus supplement differs or varies from the information
contained in the accompanying prospectus or the documents incorporated by reference, you should rely on the
information in this prospectus supplement. Generally, when we refer to the prospectus, we are referring to this
prospectus supplement and the accompanying prospectus combined.

Unless the context indicates otherwise or we expressly state to the contrary, as used in this prospectus supplement and
the accompanying prospectus, the terms the �Company,� �Sientra,� �we,� �us� and �our� refer to Sientra, Inc., a Delaware
corporation. When we refer to �you,� we mean the holders of common stock of the Company.

MARKET, INDUSTRY AND OTHER DATA

Certain market and industry data and forecasts included or incorporated by reference in this prospectus supplement
were obtained from independent market research, industry publications and surveys, governmental agencies, publicly
available information and Realself, Inc. Industry surveys, publications and forecasts generally state that the
information contained therein has been obtained from sources believed to be reliable, although they do not guarantee
the accuracy or completeness of such information. We believe the data from such third-party sources that is included
in the prospectus supplement or incorporated herein by reference to be reliable. However, we have not independently
verified any of such data and cannot guarantee its accuracy or completeness and cannot assure you that the trends
reflected in this data will continue. Similarly, internal market research and industry forecasts, which we believe to be
reliable based upon our management�s knowledge of the market and the industry, have not been verified by any
independent sources. While we are not aware of any misstatements regarding the market or industry data presented
herein or incorporated herein by reference, our estimates involve risks and uncertainties and are subject to change
based on various factors, including those discussed under the heading �Risk Factors� in this prospectus supplement and
in our Annual Report on Form 10-K for the year ended December 31, 2017, as updated by our subsequent filings
under the Securities Exchange Act of 1934, as amended, each of which are incorporated herein by reference, and
�Special Note Regarding Forward-Looking Statements� in this prospectus supplement.

Unless otherwise expressly stated, we obtained this industry, business, market and other data from reports, research
surveys, studies and similar data prepared by third parties, industry, medical and general publications, government
data and similar sources. In some cases, we do not expressly refer to the sources from which this data is derived. In
that regard, when we refer to one or more sources of this type of data in any paragraph, you should assume that other
data of this type appearing in the same paragraph is derived from the same sources, unless otherwise expressly stated
or the context otherwise requires.

S-ii
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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 and 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
common stock. For a more complete understanding of our company and this offering, we encourage you to read and
consider carefully the more detailed information in this prospectus supplement and the accompanying prospectus,
including our financial statements and related notes and the other 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 beginning on page S-11 and in the documents incorporated
herein by reference.

Our Business

We are a medical aesthetics company committed to making a difference in patients� lives by enhancing their body
image, growing their self-esteem and restoring their confidence. We were founded to provide greater choices to
board-certified plastic surgeons and patients in need of medical aesthetics products. We have developed a broad
portfolio of products with technologically differentiated characteristics, supported by independent laboratory testing
and strong clinical trial outcomes. We sell our breast implants and tissue expanders, or Breast Products, exclusively to
board-certified and board-admissible plastic surgeons and tailor our customer service offerings to their specific needs,
which we believe helps secure their loyalty and confidence.

On June 11, 2017, we entered into a Merger Agreement with miraDry (formerly Miramar Labs) pursuant to which we
commenced a tender offer to purchase all of the outstanding shares of miraDry�s common stock. Pursuant to the
transaction, which closed on July 25, 2017, we added the miraDry System, the only FDA cleared device to reduce
underarm sweat, odor and hair of all colors to our aesthetics portfolio. Following our acquisition of miraDry in July
2017, we began selling the miraDry System and bioTips. As a result of the miraDry acquisition, we determined that
we will conduct our business in two operating segments. The Breast Products segment is comprised of our breast
implants, tissue expanders and scar management products. The miraDry segment is comprised of our recently
acquired miraDry System.

We sell both our Breast Products and miraDry products in the U.S. through a direct sales organization, which as of
December 31, 2017, consisted of 83 employees, including 68 sales representatives and 15 sales managers.
Additionally, we also sell our miraDry System in several international markets where we leverage a combination of
distributor relationships and direct sales efforts. As of December 31, 2017, our international operations were
supported by 7 employees, including 6 sales representatives and 1 sales manager.

We have two reporting segments: Breast Products and miraDry. The Breast Products segment focuses on sales of our
breast implants, tissue expanders and scar management products under the brands Sientra, AlloX2, Dermaspan,
Softspan and our recently re-packaged BIOCORNEUM. The miraDry segment focuses on sales of the miraDry
System, consisting of a console and a handheld device which uses consumable single-use bioTips.

Our Markets

The global market for aesthetic procedures is significant. The American Society for Aesthetic Plastic Surgery, or
ASAPS, estimates that U.S. consumers spent approximately $15 billion on approximately 13 million aesthetic
procedures in 2016, including both surgical and non-invasive cosmetic treatments.
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Breast Products

Breast augmentation surgery remains the leading aesthetic surgical procedure by dollars and number of procedures in
the United States, with over 333,000 primary breast augmentation procedures performed in the United States in 2017,
according to ASAPS. Based on the number of procedures reported by ASAPS and American Society of Plastic
Surgeons, or ASPS, and our estimates of average selling prices, implant mix and implants per procedure, we estimate
the size of our current and potential breast markets to be approximately $1.5 billion on a global basis, with the size of
our addressable U.S. market (based on our currently available breast products, including scar management products)
estimated at approximately $700 million.

We sell our breast implants and tissue expanders exclusively to board-certified and board-admissible plastic surgeons,
as determined by the American Board of Plastic Surgery, who we refer to as Plastic Surgeons. These surgeons have
completed the extensive multi-year plastic surgery residency training required by the American Board of Plastic
Surgery. While aesthetic procedures are performed by a wide range of medical professionals, including
dermatologists, otolaryngologists, obstetricians, gynecologists, dentists and other specialists, the majority of aesthetic
surgical procedures are performed by Plastic Surgeons. Plastic Surgeons are thought leaders in the medical aesthetics
industry. According to the American Board of Plastic Surgery, there are approximately 6,500 board-certified plastic
surgeons in the United States. In addition, our Breast Products segment is also supported by Multi Specialty
Consultants, or MSCs, that sell scar management products directly to physicians, and we have recently expanded our
sales channel to include a dedicated national accounts team focused on selling our tissue expanders to hospitals.

miraDry

According to the ASAPS, cosmetic procedures have increased by 35% over the past five years with nonsurgical
procedures up 39%. Laser and light-based hair removal continues to be the largest volume among non-invasive and
non-injectable procedures. As an emerging market, energy-based procedures for sweat and odor reduction are not
currently tracked by ASAPS data. No one treatment procedure is offered by all physicians, and treatments vary in
terms of the treatment goal and desired effect. As a result, the total aesthetic market as reported by ASAPS does not
represent the market potential for miraDry or any other single product or treatment, but illustrates that each year
patients elect to have millions of aesthetic procedures. We believe several factors are contributing to the ongoing
growth in aesthetic procedures, including:

� Broader availability of safe non-invasive aesthetic procedures. Technological developments have resulted in the
introduction of a broader range of safe, non-invasive aesthetic procedures. According to ASAPS, non-invasive
aesthetic treatments are growing faster than invasive surgical procedures.

� Increased physician focus on aesthetic procedures. We believe increased restrictions imposed by managed care
and government agencies on reimbursement for medical treatments are motivating our customers to establish or
expand their elective aesthetic practices, which generally consist of procedures paid for directly by patients. We
expect this trend to continue as our customers look for ways to expand their practices and improve profitability.

Hyperhidrosis is a medical condition of varying degree in which a person sweats excessively. The prevalence of
hyperhidrosis in the United States is significant. A study published by Strutton et al. in the June 2004 issue of the
Journal of the American Academy of Dermatology, or AAD, titled �US prevalence of hyperhidrosis and impact on
individuals with axillary hyperhidrosis: Results from a national survey,� estimated that 2.8% of the general population
has hyperhidrosis (in this study defined as excessive or abnormal sweating) with 50.8% thereof having axillary
hyperhidrosis. Additionally, the general consensus of medical practitioners is that the definition of hyperhidrosis
includes anyone who is bothered by their sweat. As such, the definition of axillary hyperhidrosis is broad in scope and
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sweating is excessive or abnormal. Because this assessment is subjectively determined by the patients themselves,
there is no quantifiable standard that medical practitioners use to determine whether a patient is suffering from axillary
hyperhidrosis. If patients subjectively determine that their sweating is excessive and as such are bothered by their
sweating, such patients are considered to be suffering from axillary hyperhidrosis.

In 2017, we commissioned a survey of over 2,000 consumers, evaluating several criteria including sweat bothered,
dissatisfaction with current treatment, interest in a non-surgical long-term solution, and interest in the miraDry product
description. Based on this survey, we believe there are approximately 37 million people in the U.S. alone that are
bothered by sweat, dissatisfied with their current treatment and/or have an interest in seeking a long-term solution, and
that approximately 15 million people would be interested in our miraDry solution. Based on this survey and our
average selling price per bioTip, we estimate the size of our addressable consumables market to be approximately
$6 billion in the U.S. Further, based on this survey, our estimates of the number of aesthetic practices in the U.S., the
indicated number of people interested in a miraDry solution and our average selling price per miraDry console, we
estimate the size of our addressable equipment market to be approximately $1.4 billion on a global basis, with the size
of our addressable U.S. market estimated at approximately $700 million.

Our Breast Products patent portfolio presently consists of one (1) pending U.S. patent application, as well as several
in-licensed patent rights, and our miraDry patent portfolio presently consists of approximately twenty (20) granted or
allowed U.S. patents, eight-six (86) granted or allowed foreign counterpart patents, nine (9) pending or published U.S.
patent applications, and thirty-three (33) pending or published foreign counterpart patent applications. Our Breast
Products trademark portfolio presently consists of twelve (12) worldwide registered trademarks and thirteen
(13) pending worldwide trademark applications and our miraDry trademark portfolio presently consists of ninety
(90) worldwide registered trademarks and seven (7) pending worldwide trademark applications.

Our Competitive Strengths

We believe that we are well positioned to take advantage of opportunities afforded by current market dynamics. By
focusing on products with technologically differentiated characteristics, demonstrating strong clinical data, offering
more product choices and providing services tailored specifically to the needs of physicians, we believe we can
enhance our position in the market. Our competitive strengths include:

Proven and experienced leadership team. We have a highly experienced management team at both the corporate and
operational levels with significant experience in the medical aesthetics industry. Members of our senior management
team have extensive experience in the medical aesthetics industry.

Breast Products

Differentiated silicone gel and texturing technologies. We incorporate differentiated technologies into our
proprietary breast implants to distinguish ourselves from our competitors, including our silicone shell, High-Strength
Cohesive silicone gel and a textured surface. Our breast implants offer a desired balance between strength, shape
retention and softness due to the High-Strength Cohesive silicone gel used in our products. In addition, the texturing
on Sientra�s implant shell is designed to reduce the incidence of malposition, rotation and capsular contracture.

Strong clinical trial outcomes. Our clinical trial results demonstrate the safety and effectiveness of our breast
implants. Our breast implants were approved by the FDA based on data we collected from our ongoing, long-term
clinical trial of our breast implants in 1,788 women across 36 investigational sites in the United States. The clinical
data we collected over a ten-year follow-up period demonstrated rupture rates, capsular contracture rates and
reoperation rates that were comparable to or better than those of our competitors, based on our competitors� published
ten-year data.
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Innovative services that deliver an improved customer experience. Our customer service offerings are intended to
accommodate and anticipate the needs of our Plastic Surgeons so they can focus on providing better services to their
patients. We provide an industry-leading ten-year limited warranty that provides patients with a cash reimbursement
for certain out-of-pocket costs related to revision surgeries in a covered event; a lifetime no-charge implant
replacement program for covered ruptures; and our industry-first C3 Program through which we offer no-charge
replacement implants to breast augmentation patients who experience capsular contracture within the first five years
after implantation with our smooth or textured breast implants. On April 25, 2018, we announced our new Sientra
Platinum20 Warranty, which we believe provides an industry leading policy of no-charge replacement implants, as
well as financial assistance, for certain qualifying events occurring within twenty years of the initial procedure. We
also offer specialized educational initiatives and a streamlined ordering, shipping and billing process.

Board-certified plastic surgeon focus. We sell our breast implants and tissue expanders exclusively to board-certified
and board-admissible plastic surgeons who are thought leaders in the medical aesthetics industry. We address the
specific needs of Plastic Surgeons through continued product innovation, expansion of our product portfolio and
enhanced customer service offerings. We believe that securing the loyalty and confidence of Plastic Surgeons is
essential to our success and that our association with Plastic Surgeons enhances our credibility and aligns with our
focus on making a difference in patients� lives.

miraDry

Strong clinical trial outcomes. The miraDry System is the only FDA cleared device to reduce underarm sweat, odor
and hair of all colors. Clinical studies involving more than 150 patients have shown that one or two miraDry
procedures can noticeably and measurably reduce the amount of sweat from the axilla, or underarm. In our study
involving 120 subjects, 89% of patients that received treatment experienced reduction in their sweat with no reported
deaths, injuries requiring immediate medical attention to prevent death, or permanent impairment. In a second study
involving 31 patients, patients reported an average of 82% sweat reduction at 12 months and 100% of patients
reported an improvement in their HDSS score at 24 months, with all patients reporting their sweating as either never
noticeable or tolerable. Because sweat glands do not regenerate after the procedure, we believe the results are lasting.

Patient satisfaction. miraDry allows most patients to achieve noticeable and measurable aesthetic results without the
pain, expense, downtime, and risks associated with invasive and minimally-invasive procedures for sweat, odor and
hair reduction. In addition, unlike many other non-invasive procedures, patients are not required to undergo multiple
or recurring treatment procedures to obtain aesthetic results. According to RealSelf.com, a leading online community
helping people make confident choices in elective cosmetic procedures, as of January 16, 2018, the miraDry
procedure received a 90% �worth it� rating from patients.

Reproducible results. The miraDry procedure requires limited training and skill to obtain successful aesthetic results.
The miraDry System was designed to be easy to operate and largely automated, resulting in a more consistent
application and reproducible results.

Differentiated, high-value product for physician practices. Our selective distribution strategy was designed to enable
our customers to market miraDry as a highly differentiated, non-invasive sweat, odor, and hair reduction procedure.
Based on our commercial data and customer experiences, we have seen attractive economic benefits for our
customers.
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Our Strategy

Our objective is to become a leading global provider of differentiated medical aesthetic products and services tailored
to meet the needs of physicians, allowing us to deliver on our commitment to enhance and make a difference in
patients� lives. To achieve our objective, we are pursuing the following business strategies:

Create awareness of our differentiated technologies, products and services with Plastic Surgeons and consumers.
Since we commenced commercial operations, we have focused most of our marketing efforts on Plastic Surgeons to
promote and create awareness of the benefits of our products. Among other marketing programs targeted at Plastic
Surgeons, we offer educational initiatives exclusively to Plastic Surgeons through our Sientra Education Forums, and
we have continued our consumer-directed efforts, including an exclusive collaboration with RealSelf.com. We believe
that continuing to invest in expanding marketing initiatives will have a positive impact on our business.

Selectively pursue acquisitions and expand into new markets. We may continue to selectively pursue domestic and
international acquisitions of businesses or technologies that may allow us to leverage our relationships with Plastic
Surgeons and our existing commercial infrastructure to provide us with new or complementary products or
technologies, and allow us to compete in new geographic markets or market segments or to increase our market share.
For example, we began selling BIOCORNEUM directly to physicians in the United States after we acquired the rights
to do so, in addition to rights relating to certain other specified sales channels from Enaltus in March 2016. We began
selling the AlloX2 and Dermaspan lines of breast tissue expanders, and the Softspan line of general tissue expanders,
after we acquired these product lines from SSP in November 2016. We began selling the miraDry System and bioTips
after the acquisition of miraDry in July 2017 and, based on our commissioned survey of over 2,000 consumers, we
believe the market for these products represents a growing and demographically diverse opportunity to drive sales.

Broaden our product portfolio and launch new products and services. We plan to continue to develop products that
address the unmet needs of physicians and patients by leveraging our innovative technologies in combination with our
regulatory and product development expertise. We have a number of new breast implants and tissue expanders under
development with different characteristics and configurations. We believe these expanded product choices will allow
Plastic Surgeons to potentially achieve better outcomes for their patients. In addition, we plan to take advantage of
cross selling and product bundling opportunities.

Highly optimized, experienced and fully trained sales force. We maintain separate North American sales forces
within our Breast Products and miraDry segments. Our Breast Products sales force primarily consists of Plastic
Surgery Consultants, or PSCs, focused on selling all breast products and tissue expanders exclusively to
board-certified and board-admissible plastic surgeons. Additionally, our Breast Products segment is also supported by
MSCs that sell scar management products directly to physicians. As of March 31, 2018, our Breast Products sales
force comprised of 32 PSCs and 6 MSCs. Our miraDry sales force is a bifurcated organization that is split between
Area Sales Managers, or ASMs, who focus on system sales, and Practice Development Managers, or PDMs, who
focus on high margin consumable bioTip sales, assisting practices to market miraDry to patients, undergo product
training and drive system utilization. As of March 31, 2018, our miraDry sales force comprised of 18 ASMs and 14
PDMs. We have continued to hire high quality, experienced sales representatives and sales management personnel in
all categories and train the sales organization to optimize performance in their respective roles. We believe our sales
force will continue to generate increased customer adoption and patient awareness momentum in the marketplace.

Invest in clinical studies and peer reviewed articles with key opinion leaders. We intend to continue to invest in
clinical studies in order to provide published peer reviewed articles that support the clinical benefits of our products
and technologies over those of our competitors. We believe our relationship with Plastic Surgeons and
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our continued focus on providing differentiated products and services will allow us to leverage our existing
capabilities to increase our share of the breast implant market specifically and the medical aesthetics market generally.

Increase our international presence. There is strong global demand for aesthetic procedures outside of North
America. We intend to increase our market penetration outside of North America and build global brand recognition.
We have received regulatory approval or are otherwise free to market miraDry in numerous international markets. We
intend to seek regulatory approval to market miraDry in additional international markets, as well as grow our
international sales and marketing organization to focus on increasing sales and market share, as well as strengthening
our customer relationships. As part of this strategy, we are and intend to continue to opportunistically deploy a direct
sales force in select international markets.

Our Products

Breast Products

Our primary products are silicone gel breast implants for use in breast augmentation and breast reconstruction
procedures, which we offer in approximately 400 variations of shapes, sizes, fill volumes and textures. Our breast
implants are primarily used in elective procedures that are generally performed on a cash-pay basis. Many of our
proprietary breast implants incorporate one or more technologies that differentiate us from our competitors, including
High-Strength Cohesive silicone gel and shell texturing. Our breast implants offer a desired balance between strength,
shape retention and softness due to the silicone shell and High-Strength Cohesive silicone gel used in our implants.
The texturing on Sientra�s implant shell is designed to reduce the incidence of malposition, rotation and capsular
contracture.

Our breast implants were approved by the FDA in 2012, based on three-year data from our recently completed,
long-term clinical trial of our breast implants in 1,788 women across 36 investigational sites in the United States,
which included 3,506 implants (approximately 53% of which were smooth and 47% of which were textured).
According to a recent publication by the Plastic and Reconstructive Surgery Journal, our clinical trial represents the
largest gel breast implant pivotal trial in the United States and examined the long-term safety and effectiveness of gel
breast implants. The study included a large magnetic resonance imaging, or MRI, cohort, with 571 patients. The MRI
cohort is a subset of study patients that underwent regular MRI screenings in addition to the other aspects of the
clinical trial protocol prior to FDA approval. Post-approval, all patients in the long-term clinical trial were subject to
serial MRI screenings as part of the clinical protocol. The clinical data we collected over a ten-year follow-up period
demonstrated rupture rates, capsular contracture rates and reoperation rates that were comparable to, or better than,
those of our competitors, at similar time points. In addition to our pivotal study, our clinical data is supported by our
completed five-year Continued Access Study of 2,497 women in the United States. We have also commissioned a
number of bench studies run by independent laboratories that we believe further demonstrate the advantages of our
breast implants over those of our competitors.

On August 9, 2016, we announced our collaboration with Vesta Intermediate Funding, Inc., or Vesta, a Lubrizol
Lifesciences company, pursuant to which we worked with Vesta to establish a dedicated manufacturing facility for our
breast implants. On March 14, 2017, we announced that we had executed a definitive manufacturing agreement with
Vesta for the manufacture and supply of our breast implants and that we had submitted a site-change pre-market
approval, or PMA, supplement to the FDA for the manufacturing of our PMA-approved breast implants by Vesta.
Vesta began manufacturing our breast products in October 2017 in order to build our inventory pending FDA approval
of the PMA supplement. On January 30, 2018, we announced that the FDA granted approval of the PMA supplement
for our contract manufacturer, Vesta, to manufacture our silicone gel breast implants. In support of the move to the
Vesta manufacturing facility, we also implemented new manufacturing process improvements which, in consultation
with the FDA, required three (3) additional
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submissions. These submissions were approved by the FDA on January 10, 2018, January 19, 2018 and April 17,
2018. With these latest approvals, we intend to re-launch our breast implant business and scale implant supply into the
second half of 2018. In addition, we offer BIOCORNEUM, an advanced silicone scar treatment, directly to
physicians, surgeons and dermatologists.

We sell our silicone gel breast implants and tissue expanders exclusively to Plastic Surgeons. We seek to provide
Plastic Surgeons with differentiated services, including enhanced customer service offerings and a twenty-year limited
warranty that provides patients with cash reimbursement for certain out-of-pocket costs related to revision surgeries in
a covered event; a lifetime no-charge implant replacement program for covered ruptures; and the industry�s-first policy
of no-charge replacement implants to patients who experience covered capsular contracture, double capsule and
late-forming seroma events within twenty years of the initial implant procedure.

miraDry Products

In July 2017, we completed our acquisition of miraDry, following which we began selling the miraDry System, the
only FDA cleared device indicated to reduce underarm sweat, odor and hair of all colors through the precise and
non-invasive delivery of microwave energy to the region where sweat glands reside. The energy generates heat at the
dermal-fat interface which results in destruction of the sweat glands. At the same time, a continuous hydro-ceramic
cooling system protects the superficial dermis and keeps the heat focused at the dermal-fat interface where the sweat
glands reside. Because sweat glands do not regenerate after the procedure, we believe the results are lasting.
Microwaves are the ideal technology as the energy can be focused directly at the dermal-fat interface where the glands
reside.

The miraDry System has been cleared by the FDA as indicated for use in the treatment of primary axillary
hyperhidrosis, or a condition characterized by abnormal sweating in excess of that required for regulation of body
temperature, plus unwanted underarm hair removal, and permanent reduction of underarm hair of all colors for
Fitzpatrick skin types I � IV. Permanent hair reduction is defined as long-term, stable reduction in the number of hairs
regrowing when measured at 6, 9 and 12 months after the completion of a treatment regime. When used for the
treatment of primary axillary hyperhidrosis, the miraDry System may reduce underarm odor. In addition, the miraDry
System received CE mark approval for the treatment of primary axillary hyperhidrosis and approval in several other
countries.

The miraDry System provides patients with a non-invasive and durable procedure to selectively destroy underarm
sweat glands for both severely hyperhidrotic patients and those that are bothered by their underarm sweat. The
miraDry System has been evaluated in clinical studies, which showed that the system reduced sweat in one or more
procedures of approximately 60-minutes, allowing most patients to achieve immediately noticeable and durable
results without the pain, expense, downtime, or repeat visits associated with surgical and minimally-invasive
procedures. The sweat glands in the treated area are destroyed through targeted heating of the tissue, and because the
body does not regenerate sweat glands, we believe the results will be lasting in most patients, although some patients
may need to repeat the miraDry procedure to achieve the lasting results.

The miraDry System consists of a console and a handheld device which uses consumable single-use bioTips. The
miraDry System has a global footprint, and we estimate that over 1,000 systems and over 125,000 bioTips have been
sold to date. The miraDry procedure is not technique-dependent, does not require significant training or skill for the
healthcare provider, and the user-interface guides the provider through each step of the procedure for each treatment.
We sell our miraDry System and consumable single-use bioTips only to physicians, consisting of dermatologists,
plastic surgeons, aesthetic specialists and physicians specializing in the treatment of hyperhidrosis. Aesthetic
specialists are physicians who elect to offer aesthetic procedures as a significant part of their practices but are
generally not board-certified dermatologists or plastic surgeons. Physicians can market the
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miraDry procedure as a premium, highly-differentiated, non-surgical sweat reduction procedure. We are approved to
sell the miraDry System in over 40 international markets outside of North America, including countries in Asia,
Europe, the Middle East and South America.

Intellectual Property

Our Breast Products patent portfolio presently consists of one (1) pending U.S. patent application, as well as several
in-licensed patent rights and our miraDry patent portfolio presently consists of approximately twenty (20) granted or
allowed U.S. patents, eight-six (86) granted or allowed foreign counterpart patents, nine (9) pending or published U.S.
patent applications, and thirty-three (33) pending or published foreign counterpart patent applications.

Our Breast Products trademark portfolio presently consists of twelve (12) worldwide registered trademarks and
thirteen (13) pending worldwide trademark applications and our miraDry trademark portfolio presently consists of
ninety (90) worldwide registered trademarks and seven (7) pending worldwide trademark applications.

Recent Events

First Quarter Preliminary Financial Results

We have not finalized our financial statements for the quarter ended March 31, 2018. Based upon our current
preliminary estimates and information available to us as of the date of this prospectus supplement, we expect to report
that we generated net sales of approximately $14.5 million for the quarter ended March 31, 2018, including net sales
of $8.5 million and $6.0 million generated by our Breast Product and miraDry segments, respectively. Net sales
generated by the Breast Product segment were driven in part by record sales of BIOCORNEUM, and by positive
momentum in quarterly net sales of our tissue expander products as compared to the quarter ended March 31, 2017.
Net sales generated by the miraDry segment were driven by substantial net sales growth in our U.S. and international
markets.

In addition, we expect to report that we had cash and cash equivalents of approximately $16.0 million as of March 31,
2018. This amount does not include our full drawdown of the $10.0 million second tranche made available pursuant to
the terms of our amended Credit and Security Agreement (Term Loan), or the Agreement, with MidCap Financial
Trust and the financial institutions that are or become parties to the Agreement as lenders, as described below.

The estimates of our net sales for the quarter ended March 31, 2018 and our cash and cash equivalents as of March 31,
2018 are preliminary and actual amounts that we report will be subject to our financial closing procedures and any
final adjustments that may be made prior to the time that our financial results for the quarter ended March 31, 2018
are finalized and filed with the Securities and Exchange Commission. The preliminary financial information included
herein has been prepared by, and is the responsibility of, our management. KPMG LLP has not audited, reviewed,
compiled, or applied agreed-upon procedures with respect to the preliminary financial information and does not
express an opinion or any other form of assurance with respect thereto. As we complete our financial closing
procedures and finalize our financial results for the quarter ended March 31, 2018, we will be required to make
significant judgments in a number of areas. While we are currently unaware of any items that would require us to
make adjustments to the financial information set forth above, it is possible that we may identify such items and that
any resulting changes could be material. Accordingly, undue reliance should not be placed on these preliminary
estimates. These preliminary estimates are not necessarily indicative of any future period and should be read together
with �Risk Factors,� �Special Note Regarding Forward-Looking Statements,� and �Management�s Discussion and Analysis
of Financial Condition and Results of Operations� and our financial statements and related notes included elsewhere or
incorporated by reference in this prospectus supplement and the accompanying prospectus.
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FDA Approval

On April 18, 2018, we announced that we had received FDA approval of all submissions relating to our site-change
regarding the manufacturing facility operated by Vesta.

Loan Agreement Amendment

On April 18, 2018, we entered into the first amendment, or the Amendment, to our Agreement with MidCap Financial
Trust and the financial institutions that are or become parties to the Agreement as lenders. Pursuant to the
Amendment, the parties agreed to adjust the date by which Sientra must obtain FDA approval of in order to access the
$10.0 million second tranche loan from March 31, 2018 to April 30, 2018. As of the date of this prospectus
supplement, we have drawn $10.0 million under this term loan.

Corporate Information

We incorporated in Delaware on August 29, 2003 under the name Juliet Medical, Inc. and subsequently changed our
name to Sientra, Inc. in April 2007. Our principal executive offices are located at 420 South Fairview Avenue, Suite
200, Santa Barbara, California, 93117, and our telephone number is (805) 562-3500. Our website is located at
www.sientra.com, and our investor relations website is located at http://investors.sientra.com. The information found
on our website is not part of this prospectus supplement.
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THE OFFERING

Common stock offered by us 7,407,408 shares (or 8,518,519 shares if the
underwriters exercise their option to purchase
additional shares in full).

Common stock to be outstanding after this offering 26,809,383 shares (or 27,920,494 shares if the
underwriters exercise their option to purchase
additional shares in full).

Option to purchase additional shares We have granted the underwriters an option to
purchase up to 1,111,111 additional shares of our
common stock. This option is exercisable, in whole
or in part, for a period of 30 days from the date of
this prospectus supplement.

Use of proceeds We intend to use the net proceeds from this offering
to implement sales and marketing initiatives, expand
our U.S. and global commercial organizations, fund
our research and development efforts, and for
general corporate purposes, including general and
administrative expenses, capital expenditures and
general working capital purposes. We may also use a
portion of the net proceeds to acquire or invest in
complementary businesses, products and
technologies, although we have no current
commitments or agreements with respect to any
acquisitions as of the date hereof. See �Use of
Proceeds� on page S-44.

Risk factors You should read the �Risk Factors� section of this
prospectus and in the documents incorporated by
reference in this prospectus for a discussion of
factors to consider before deciding to purchase
shares of our common stock.

Symbol on the Nasdaq Global Select Market �SIEN�
The number of shares of common stock to be outstanding after this offering is based on 19,401,975 shares of common
stock outstanding as of December 31, 2017, and excludes, in each case as of December 31, 2017:

� 47,710 shares of common stock issuable upon exercise of outstanding warrants, at an exercise price of $14.671
per share;

� 2,179,787 shares of common stock issuable upon the exercise of outstanding stock options, having a weighted
average exercise price of $7.60 per share;

� 928,552 shares of common stock issuable upon the vesting of outstanding restricted stock units; and
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� 851,121 shares of common stock reserved for issuance under the 2014 Equity Incentive Plan, the 2014 Employee
Stock Purchase Plan and the Inducement Plan.

Certain existing stockholders, including members of management and our board of directors, have agreed to purchase
an aggregate of 324,074 shares of our common stock in this offering at the public offering price. The underwriters will
receive the same underwriting discount on the shares purchased by these existing stockholders that they will receive
on the other shares sold to the public in this offering. The shares purchased by such members of management or our
board of directors are subject to lock-up agreements with the underwriters described in �Underwriting.�
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, please carefully
review the risks described below, together with all other information in this prospectus supplement, the accompanying
prospectus and the other documents incorporated by reference and in any free writing prospectus that we have
authorized for use in connection with this offering. The occurrence of any of those risks could materially and
adversely affect our business, prospects, financial condition, results of operations or cash flow. Other risks and
uncertainties that we do not now consider to be material or of which we are not now aware may become important
factors that affect us in the future. Any of these risks could cause the trading price of our common stock to decline,
resulting in a loss of all or part of your investment. Please also read carefully the section entitled �Special Note
Regarding Forward-Looking Statements.�

Risks Relating to this Offering

Management will have broad discretion as to the use of the proceeds from this offering, and we may not use the
proceeds effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could spend
the proceeds in ways that do not improve our results of operations or enhance the value of our common stock. Our
failure to apply these funds effectively could have a material adverse effect on our business, delay the development of
our product candidates and cause the price of our common stock to decline.

You will experience immediate and substantial dilution in the net tangible book value per share of the common
stock you purchase. You may also experience future dilution as a result of future equity offerings.

Since the price per share of our common stock being offered is substantially higher than the net tangible book value
per share of our common stock, you will suffer substantial dilution in the net tangible book value of the common stock
you purchase in this offering. Based on a public offering price of $13.50 per share, and without deducting
underwriting discounts and commissions but after deducting estimated offering expenses payable by us, and based on
a net tangible book value of our common stock of $(0.19) per share as of December 31, 2017, if you purchase shares
of common stock in this offering, you will suffer immediate and substantial dilution of $10.15 per share in the net
tangible book value of common stock. See �Dilution� for a more detailed discussion of the dilution you will incur if you
purchase shares of common stock in this offering.

In addition, we have a significant number of stock options, restricted stock units and warrants outstanding, and, in
order to raise additional capital, we may in the future offer additional shares of our common stock or other securities
convertible into or exchangeable for our common stock at prices that may not be the same as the price per share in this
offering. In the event that the outstanding options, restricted stock units or warrants are exercised or settled, or that we
make additional issuances of common stock or other convertible or exchangeable securities, you could experience
additional dilution. We cannot assure you that we will be able to sell shares or other securities in any other offering at
a price per share that is equal to or greater 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, including
investors who purchase shares of common stock in this offering. The price per share at which we sell additional shares
of our common stock or securities convertible into common stock in future transactions may be higher or lower than
the price per share in this offering.

Future sale of our common stock could cause our stock price to decline.

Sales of a substantial number of shares of our common stock in the public market, or the perception that these sales
might occur, may reduce the prevailing market price of our common stock and make it more difficult for you to sell
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stockholders could have a material adverse effect on the market price of our common stock.
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For example, on February 20, 2018, we entered into an At-The-Market Equity Offering Sales Agreement with Stifel,
Nicolaus & Company, Incorporated, as sales agent, pursuant to which we may offer and sell, from time to time,
through Stifel, Nicolaus & Company, Incorporated, shares of our common stock having an aggregate offering price of
up to $50.0 million by any method deemed to be an �at-the-market offering� as defined in Rule 415 under the Securities
Act. As of the date hereof, all of the shares of common stock available for sale pursuant to the At-The-Market Equity
Offering Sales Agreement remain available to be sold, subject to certain conditions as specified in the sales
agreement, and sales of these shares could have a material adverse effect on the market price of our common stock.

Further, we have a significant number of stock options, restricted stock units and warrants outstanding. If a substantial
number of shares of common stock underlying these options, restricted stock units and warrants are sold, or if it is
perceived that they will be sold, in the public market, it could have a material adverse effect on the market price of our
common stock.

If securities and/or industry analysts fail to continue publishing research about our business, if they change
their recommendations adversely or if our results of operations do not meet their expectations, our stock price
and trading volume could decline.

The trading market for our common stock will be influenced by the research and reports that industry or securities
analysts publish about us or our business. If one or more of these analysts cease coverage of our company or fail to
publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our stock
price or trading volume to decline. In addition, it is likely that in some future period our operating results will be
below the expectations of securities analysts or investors. If one or more of the analysts who cover us downgrade our
stock, or if our results of operations do not meet their expectations, our stock price could decline.

Because we do not intend to declare cash dividends on our shares of common stock in the foreseeable future,
stockholders must rely on appreciation of the value of our common stock for any return on their investment.

We have never declared or paid cash dividends on our common stock. We currently anticipate that we will retain
future earnings for the development, operation and expansion of our business and do not anticipate declaring or
paying any cash dividends in the foreseeable future. In addition, the terms of any existing or future debt agreements
may preclude us from paying dividends. As a result, we expect that only appreciation of the price of our common
stock, if any, will provide a return to investors in this offering for the foreseeable future.

Risks Relating to Our Business and Our Industry

We will need to raise additional equity or debt capital, which may not be available on acceptable terms, or at
all. If we are unable to raise additional funds, there may be substantial doubt in our ability to continue as a
going concern. In addition, the report of our independent registered public accounting firm included in our
Annual Report contains an explanatory paragraph with respect to our liquidity.

As of December 31, 2017, we had cash and cash equivalents of approximately $26.6 million. We have incurred
recurring losses from operations and cash outflows from operating activities that raise substantial doubt about our
ability to continue as a going concern. In addition, while we were in compliance with the financial covenants in our
credit agreement with MidCap Financial Trust at December 31, 2017, given the potential violations of those covenants
during fiscal 2018, we have classified the debt as current in the consolidated balance sheet at December 31, 2017. To
fund our ongoing operating and capital needs, we will need to raise additional equity or debt capital. We have taken
steps to address our cash position. For example, following our receipt of FDA approvals to commercialize our breast
implants manufactured at the facility operated by Vesta on April 18, 2018, we secured the ability to borrow a
$10.0 million term loan pursuant to the credit agreement. As of
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the date of this prospectus supplement, we have drawn $10.0 million under this term loan. We announced receipt of
this FDA approval on April 18, 2018. In addition, on February 20, 2018, we entered into an At-The-Market Equity
Offering Sales Agreement with Stifel, Nicolaus & Company, Incorporated, as sales agent, pursuant to which we may
offer and sell, from time to time, through Stifel, Nicolaus & Company, Incorporated, shares of our common stock
having an aggregate offering price of up to $50.0 million by any method deemed to be an �at-the-market offering� as
defined in Rule 415 under the Securities Act of 1933, as amended (the �Securities Act�). In addition to the foregoing
actions, we will likely seek to raise additional equity or debt capital. There can be no assurance, however, that we will
be successful in completing an equity or debt financing on a timeframe that coincides with our cash needs, on
acceptable terms, or completing it at all.

As a result of the uncertainty surrounding our ability to raise additional capital and as to our future liquidity, the report
of our independent registered public accounting firm included in our Annual Report on Form 10-K included an
explanatory paragraph that refers to conditions that raise substantial doubt about our ability to continue as a going
concern. The consolidated financial statements included in our Annual Report were prepared on a going concern basis,
which contemplates the realization of assets and the satisfaction of liabilities in the normal course of business.
However, if we are not successful in raising sufficient additional capital as needed, we may be compelled to reduce
the scope of our operations and planned capital expenditures and/or sell or license certain assets at inopportune times,
which could have a material and adverse effect on our ability to pursue our business strategy and our future financial
condition.

We have incurred significant net operating losses since inception and cannot assure you that we will achieve
profitability.

Since our inception, we have incurred significant net operating losses. As of December 31, 2017, we had an
accumulated deficit of $279.5 million. To date, we have financed our operations primarily through sales of preferred
stock, borrowings under our term loans, sales of our products since 2012, our initial public offering and follow-on
public offerings of our common stock. We have devoted substantially all of our resources to the acquisition and
clinical development of our products, the commercial launch of our products, the development of a sales and
marketing team and the assembly of a management team to manage our business.

For the year ended December 31, 2017, our net loss was $64.0 million. The extent of our future operating losses and
the timing of profitability are uncertain. We will need to generate significant sales to achieve profitability, and we
might not be able to do so. Even if we do generate significant sales, we might not be able to achieve, sustain or
increase profitability on a quarterly or annual basis in the future. If our sales grow more slowly than we have
forecasted, or if our operating expenses exceed our forecasts, our financial performance and results of operations will
be adversely affected.

We may not successfully integrate newly acquired businesses into our business operations or realize the
benefits of partnerships with other companies, acquisitions of complementary products or technologies or other
strategic alternatives.

We have recently completed a series of business and product acquisitions including our acquisition of miraDry and
our product acquisitions, including BIOCORNEUM and tissue expanders from SSP. As a result of these acquisitions,
we have undergone substantial changes to our business and product offerings in a short period of time. In addition, in
the future, we may consider other opportunities to partner with or acquire other businesses, products or technologies
that may enhance our product platform or technology, expand the breadth of our markets or customer base or advance
our business strategies.

Integrating the business practice and operations of a new business with that of our own is a complex, costly and
time-consuming process, which requires significant management attention and resources. The integration process may
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expected by us. Our failure to meet the challenges involved in successfully integrating our

S-13

Edgar Filing: Sientra, Inc. - Form 424B5

30



acquisitions in order to realize the anticipated benefits may cause an interruption of, or a loss of momentum in, our
operating activities and could adversely affect our results of operations. Potential difficulties, costs and delays we may
encounter as part of the integration process may include:

� distracting management from day-to-day operations;

� potential incompatibility of corporate cultures;

� an inability to achieve synergies as planned;

� risks associated with the assumption of contingent or other liabilities of acquisition targets;

� adverse effects on existing business relationships with suppliers or customers;

� inheriting and uncovering previously unknown issues, problems and costs from the acquired company;

� uncertainties associated with entering new markets in which we have limited or no experience;

� increased legal and accounting costs relating to the partnership or acquisition or compliance with regulatory
matters;

� delays between our expenditures to acquire new products, technologies or businesses and the generation of net
sales from those acquired products, technologies or businesses;

� realization of assets and settlement of liabilities at amounts equal to estimated fair value as of the acquisition date
of any acquisition or disposition;

� costs and delays in implementing common systems and procedures (including technology, compliance programs,
financial systems, distribution and general business operations, among others); and

� increased difficulties in managing our business due to the addition of international locations.
Any one or all of these factors may increase operating costs or lower anticipated financial performance. Many of these
factors are also outside of our control. In addition, even if new business operations are integrated successfully, we may
not realize the full benefits of the acquisition, including the synergies, cost savings or sales or growth opportunities
that we expect or within the anticipated time frame. Additional unanticipated costs may be incurred in the integration
of the businesses. All of these factors could decrease or delay the expected accretive effect of the transaction, and
negatively impact the price of our common stock. The failure to integrate the business operations of miraDry or any
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acquired business successfully would have a material adverse effect on our business, financial condition and results of
operations.

In addition to integration related issues, the acquisition of miraDry has significantly increased the size of our business,
augmenting a number of the risks included in these risk factors. Future success depends, in part, upon our ability to
manage this expanded business, which will pose substantial challenges for management. There can be no assurance
that we will be successful realizing the expected benefits from this acquisition.

We depend on a positive reaction from our Plastic Surgeons and their patients, and on an adequate supply of
our products, to successfully re-establish our market position and achieve profitability.

Our Breast Products segment has historically accounted for substantially all of our net sales and we expect our Breast
Products to continue to be a substantial majority of our net sales.

We depend on a continued positive reception from our Plastic Surgeon customers and their patients to be able to
reestablish the market position we had prior to the voluntary suspension of our Breast Products manufactured by
Silimed. Additionally, our re-entry into the market has required us to effectively and responsibly educate accounts on
the results of our testing and reconfirm our strong clinical data, while providing the same high levels of customer
service to which our Plastic Surgeons are accustomed. Our plastic surgery consultants are working diligently to
solidify the confidence and support of all our Plastic Surgeons; however, if we are not successful in re-establishing
and maintaining these relationships or competing effectively in this market, our net sales, market share and financial
performance will be affected negatively.
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Any inability to manage inventory supply issues, an inadequacy of current inventory levels that we have built since
October 2017 pending FDA approval of the PMA supplement, the potential loss of market acceptance of our Breast
Products, or any adverse rulings by regulatory authorities, any adverse publicity or other adverse events relating to us
or our Breast Products, or the introduction of competitive products by our competitors and other third parties, would
adversely affect our business, financial condition and results of operations.

If the market acceptance for the miraDry System, which has a limited commercial history, fails to grow
significantly, our business and future prospects will be harmed.

Commercial sales of the miraDry System commenced in the United States in 2012. We expect that the net sales we
generate from our miraDry System and bioTips will represent high margin sales (on a gross margin basis) and account
for a substantial amount of our net sales for the next several years, with high margin consumables comprising a
sizable percentage of our miraDry segment�s net sales. Accordingly, our success depends on the acceptance among
physicians and patients of the miraDry procedure as a preferred treatment for being sweat-bothered. Although we have
received FDA clearance to market the miraDry procedure for the treatment of primary axillary hyperhidrosis and
permanent hair reduction in the United States and are approved or are otherwise free to market the miraDry procedure
in over 40 international markets, the degree of market acceptance of the miraDry procedure by physicians and patients
is unproven. We believe that market acceptance of the miraDry procedure will depend on many factors, including:

� the perceived advantages or disadvantages of the miraDry System compared to other products and procedures;

� the safety and efficacy of the miraDry System relative to other products and alternative procedures;

� the price of the miraDry System relative to other products and alternative procedures;

� our success in expanding our sales and marketing organization;

� the effectiveness of our marketing, advertising, and commercialization initiatives;

� the development and publication of long-term clinical data in peer-reviewed journals supporting the long term
efficacy of the miraDry procedure;

� our ability to obtain regulatory clearance to market miraDry for additional treatment indications in the United
States and other international markets;

� education of physicians, especially general practitioners and dermatologists, regarding alternative procedures for
sweat-bothered patients through key opinion leaders and product demonstrations at conferences, physician offices
and webinars; and

�
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the success of patient education through direct-to-consumer marketing campaigns that utilize social media outlets
and testimonials.

We cannot guarantee that the miraDry System will achieve broad market acceptance among physicians and patients.
We expect to derive a substantial portion of sales from the miraDry Systems and the sale of our consumable bioTip
products, which represent higher margin products (e.g., 50% - 90% gross margin) within our product portfolio. As a
result, any failure of this product to achieve meaningful market acceptance will harm our business, sales, profitability
and future prospects.

We rely on sole suppliers to manufacture some of our products, including our breast implants and our scar
management, tissue expander and bioTips products, and any production problems or inability to meet our
demand could adversely affect our business prospects.

We rely on sole suppliers to manufacture certain of our products or the components used therein, and the loss of any
such supplier or any disruption in operations, production problems or inability to meet our supply
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demands of any such supplier could have a material adverse and severe affect on our business, financial condition and
results of operations. Additionally, there can be no guarantees that we would be able to replace or transition to
alternative suppliers on a timely basis or at all, if needed. If we are required to replace any of our sole suppliers, or
transition to alternative suppliers, it may adversely impact our operations.

For example, we have entered into a definitive manufacturing agreement with Vesta and have qualified Vesta as our
sole manufacturer for sourcing our breast implants. In January 2018, the FDA granted approval of the site-change
PMA supplement for Vesta to manufacture our silicone gel breast implants. In support of the move to the Vesta
manufacturing facility, we also implemented new manufacturing process improvements which, in consultation with
the FDA, required three (3) additional submissions. These submissions were approved by the FDA on January 10,
2018, January 19, 2018 and April 17, 2018. With these approvals, we intend to re-launch our breast implant business
and scale our supply of implants by increasing the quantity of products manufactured by Vesta into the second half of
2018. If Vesta is unable to scale its manufacturing operations to meet our requirements into the second half of 2018 or
in any future period, or if there are any delays or disruptions in manufacturing or delivering the implants, we may not
be able to achieve our anticipated sales levels and our net sales and business prospects could suffer significantly. In
addition, if Vesta were to terminate or otherwise fail to perform under the definitive manufacturing agreement, or if
the FDA were to determine that Vesta does not meet its strict regulatory requirements in the future, we would need to
identify and qualify another alternate manufacturer, which would require a significant amount of time and resources
and result in a supply interruption.

There are numerous risks in relying on sole suppliers to manufacture our products, which, individually or in the
aggregate, could have a material adverse and severe affect on our business, financial condition and results of
operations.

Direct-to-consumer marketing and social media effort may expose us to additional regulatory scrutiny.

Our efforts to promote our products via direct-to-consumer marketing and social media initiatives may subject us to
additional scrutiny of our practices of effective communication of risk information, benefits or claims, under the
oversight of the FDA, FTC, or both.

Contracting with any third-party manufacturer and supplier involves inherent risks and various factors
outside our direct control that may adversely affect the manufacturing and supply of our products.

Our reliance on any third-party manufacturer, including Vesta, Formulated Solutions, LLC, or Formulated Solutions,
which supplies our BIOCORNEUM scar management products, SiMatrix, a Vesta subsidiary that supplies the tissue
expanders we recently acquired from SSP, Healthcare Technology International which supplies bioTips for our
miraDry System or any other third-party manufacturer we procure and qualify for the manufacture of our Breast
Products or miraDry Products involves a number of risks. Changes that our manufacturers may make outside the
purview of our direct control, or other mistakes and mishandling of our products, can have an impact on our processes
and quality, as well as the successful delivery of our products. Additionally, if any third-party manufacturer becomes
unable or unwilling to supply our products, we may not be able to find an alternate supplier in a timely manner. For
example, there are only a few suppliers of medical-grade silicone available, and if these suppliers become unable or
unwilling to supply medical-grade silicone to Vesta, Formulated Solutions, SiMatrix or any other manufacturer that
we may engage with, an alternate supply of medical-grade silicone may not be able to be found in a timely manner.
Our existing manufacturing contracts will also expire, and there can be no assurance that our contracting
counterparties will agree to continue to manufacture and supply our products or they may impose increased pricing
terms if the contract is renegotiated or renewed.

Some of the additional risks with relying on third-party manufacturers and suppliers include:
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� our products may not be manufactured in accordance with agreed upon specifications or in compliance with
regulatory requirements or cGMP, or the manufacturing facilities may not be able to maintain compliance
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with regulatory requirements or cGMP, which could negatively affect the safety or efficacy of our products or
cause delays in shipments of our products;

� we may not be able to timely respond to unanticipated changes in customer orders, and if orders do not
match forecasts, we may have excess or inadequate inventory of materials and components;

� our products may be mishandled while in production or in preparation for transit;

� we are subject to transportation and import and export risk, particularly given the global nature of our supply
chain;

� the third-party manufacturer may discontinue manufacturing and supplying products to us for risk management
reasons;

� the third-party manufacturer may lose access to critical services and components, resulting in an interruption in
the manufacturing or shipment of our products;

� the third-party manufacturer may encounter financial or other hardships unrelated to us and our demand for
products, which could inhibit our ability to fulfill our orders;

� there may be delays in analytical results or failure of analytical techniques that we depend on for quality control
and release of products;

� natural disasters, labor disputes, financial distress, lack of raw material supply, issues with facilities and
equipment or other forms of disruption to business operations affecting our manufacturer or its suppliers may
occur;

� latent defects may become apparent after products have been released and which may result in a recall of such
products; and

� there are inherent risks if we contract with manufacturers located outside of the United States, including the risks
of economic change, recession, labor strikes or disruptions, political turmoil, new or changing tariffs or trade
barriers, new or different restrictions on importing or exporting, civil unrest, infrastructure failure, cultural
differences in doing business, lack of contract enforceability, lack of protection for intellectual property, war and
terrorism.

The materialization of any of these risks and limitations inherent in a third-party manufacturing contractual
relationship could significantly increase our costs, impair our ability to generate net sales, and adversely affect market
acceptance of our products and customers may instead purchase or use our competitors� products, which could
materially adversely and severely affect our business, financial condition and results of operations.
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We have a limited operating history and may face difficulties encountered by companies early in their
commercialization in competitive and rapidly evolving markets.

We commenced operations in 2007 and began commercializing silicone gel breast implants in the second quarter of
2012. Accordingly, we have a limited operating history upon which to evaluate our business and forecast our future
net sales and operating results. In assessing our business prospects, you should consider the various risks and
difficulties frequently encountered by companies early in their commercialization in competitive markets, particularly
companies that develop and sell medical devices. These risks include our ability to:

� implement and execute our business strategy;

� expand and improve the productivity of our sales force and marketing programs to grow sales of our existing and
proposed products;

� increase awareness of our brand and build loyalty among Plastic Surgeons;

� manage expanding operations;
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� respond effectively to competitive pressures and developments;

� enhance our existing products and develop new products;

� obtain regulatory clearance or approval to enhance our existing products and commercialize new products;

� perform clinical trials with respect to our existing products and any new products; and

� attract, retain and motivate qualified personnel in various areas of our business.
Due to our limited operating history, we may not have the institutional knowledge or experience to be able to
effectively address these and other risks that we may face. In addition, we may not be able to develop insights into
trends that could emerge and negatively affect our business and may fail to respond effectively to those trends. As a
result of these or other risks, we may not be able to execute key components of our business strategy, and our
business, financial condition and operating results may suffer.

If we fail to compete effectively against our competitors, some of which have significantly greater resources
than we have, our net sales and operating results may be negatively affected.

Our industry is intensely competitive and subject to rapid change from the introduction of new products, technologies
and other activities of industry participants. For example, our Breast Products competitors, Mentor, a wholly owned
subsidiary of Johnson & Johnson, and Allergan are well-capitalized global pharmaceutical companies that have been
the market leaders for many years and have the majority share of the breast implant market in the United States. These
competitors also enjoy several competitive advantages over us, including:

� greater financial and human resources for sales, marketing and product development;

� established relationships with health care providers and third-party payors;

� established reputations and name recognition among health care providers and other key opinion leaders in the
plastic surgery industry;

� in some cases, an established base of long-time customers;

� greater financial resources and economies-of-scale to put additional pricing pressure on competing products;

� products supported by long-term clinical data;

� larger and more established distribution networks;
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� greater ability to cross-sell products; and

� more experience in conducting research and development, manufacturing, performing clinical trials and obtaining
regulatory approval or clearance.

If we fail to compete effectively against our competitors, our net sales and operating results may be negatively
affected.

The long-term safety of our Breast Products has not fully been established and our breast implants are
currently under study in our PMA post-approval studies, which could reveal unanticipated complications.

We have been marketing our silicone gel breast implants in the United States with pre-market approval from the FDA
since 2012. However, there could still be unanticipated complications or unforeseen health consequences of being
implanted with our silicone gel breast implants over the long-term (defined as 10 years or more). Additionally, we rely
on our clinical data to make favorable comparisons of our product to our competitive products, and our longer-term
data may change over time. Further, future studies or clinical experience may indicate that treatment with our products
is not differentiated to treatment with competitive products. Such results could slow the adoption of our products and
significantly reduce our sales, which could
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prevent us from achieving our forecasted sales targets or achieving or sustaining profitability. Moreover, if long-term
results and experience indicate that our products cause unexpected or serious complications, we could be subject to
mandatory product recalls, suspension or withdrawal of clearance or approval by the FDA or other applicable
regulatory bodies and significant legal liability.

Among the long-term health risks of breast implants which are being studied and followed, health regulators
believe there is an association between breast implants and a rare form of lymphoma called anaplastic
large-cell lymphoma.

In January 2011, the FDA issued a Safety Communication indicating that there was a possible association between
saline and silicone gel breast implants and anaplastic large-cell lymphoma, or BIA-ALCL. Since our FDA approval in
2012, Sientra�s breast-implant product labeling, which is approved by the FDA, has been required to contain a
description of BIA-ALCL as a possible, though �rare,� outcome. Since its report in January 2011, the FDA has
continued to gather information about BIA-ALCL in women with breast implants through the review of medical
device reports, review of medical literature, and collaboration with international regulators, scientific experts, ASPS,
ASAPS, ISAPS, and other organizations.

As of August 23, 2017, the FDA updated its recommendations on BIA-ALCL and subsequently requested all breast
implant manufacturers to revise their physician and patient labeling with the most up-to-date information. The FDA
still describes BIA-ALCL as �rare� and states: �we have strengthened our understanding of this condition and concur
with the World Health Organization designation of breast implant-associated anaplastic large cell lymphoma
(BIA-ALCL) as a rare T-cell lymphoma that can develop following breast implants. The exact number of cases
remains difficult to determine due to significant limitations in world-wide reporting and lack of global implant sales
data. At this time, most data suggest that BIA-ALCL occurs more frequently following implantation of breast
implants with textured surfaces rather than those with smooth surfaces.� The FDA noted it does not recommend
prophylactic breast implant removal in a patient without symptoms or other abnormality.

Further studies or clinical experience may indicate that breast implants, including our products, expose individuals to
a more substantial risk of developing BIA-ALCL or other unexpected complications than currently anticipated. As a
result, we may be exposed to increased regulatory scrutiny, negative publicity and lawsuits from any individual who
may develop BIA-ALCL after using our products, any of which could have a significant negative impact on our
results of operations or financial condition. Moreover, if long-term results and clinical experience indicate that our
products cause unexpected or serious complications, we could be subject to mandatory product recalls, suspension or
withdrawal of regulatory clearances and approvals and significant legal liability.

If we are unable to train Plastic Surgeons on the safe and appropriate use of our products, we may be unable to
achieve our expected growth.

An important part of our sales process includes the ability to train Plastic Surgeons on the safe and appropriate use of
our products. If we become unable to attract potential new Plastic Surgeon customers to our education and training
programs, we may be unable to achieve our expected growth.

There is a learning process involved for Plastic Surgeons to become proficient in the use of our anatomically-shaped
products. It is critical to the success of our commercialization efforts to train a sufficient number of Plastic Surgeons
and provide them with adequate instruction in the appropriate use of our products via preceptorships and additional
demonstration surgeries. This training process may take longer than expected and may therefore affect our ability to
increase sales. Following completion of training, we rely on the trained Plastic Surgeons to advocate the benefits of
our products in the marketplace. Convincing Plastic Surgeons to dedicate the time and energy necessary for adequate
training is challenging, and we cannot assure you that we will be successful in these efforts. If Plastic Surgeons are not
properly trained, they may misuse or ineffectively use our
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products. This may also result in, among other things, unsatisfactory patient outcomes, patient injury, negative
publicity or lawsuits against us, any of which could have an adverse effect on our business and reputation.

If we are unable to continue to enhance our existing product offerings and develop and market new products
that respond to customer needs and preferences and achieve market acceptance, we may experience a decrease
in demand for our products and our business could suffer.

We may not be able to compete effectively with our competitors, and ultimately satisfy the needs and preferences of
our customers, unless we can continue to enhance existing products and develop and market new innovative products.
Product development requires the investment of significant financial, technological and other resources. Product
improvements and new product introductions also require significant planning, design, development and testing at the
technological, product and manufacturing process levels and may involve additional clinical trials and we may not be
able to timely develop product improvements or new products. Our competitors� new products may beat our products
to market, be more effective with new features, obtain better market acceptance or render our products obsolete. Any
new or modified products that we develop may not receive clearance or approval from the FDA, or achieve market
acceptance or otherwise generate any meaningful sales or profits for us relative to our expectations based on, among
other things, existing and anticipated investments in manufacturing capacity and commitments to fund advertising,
marketing, promotional programs and research and development.

Laws impacting the U.S. healthcare system are subject to a great deal of uncertainty, which may result in
adverse consequences to our business.

There have been a number of legislative and regulatory proposals to change the healthcare system, reduce the costs of
healthcare and change medical reimbursement policies. Doctors, clinics, hospitals and other users of our products may
decline to purchase our products to the extent there is uncertainty regarding coverage from government or commercial
payors. Further proposed legislation, regulation and policy changes affecting third-party reimbursement are likely.
Among other things, Congress has in the past proposed changes to and the repeal of the Patient Protection and
Affordable Care and Health Care and Education Affordability Reconciliation Act of 2010 (collectively, the Affordable
Care Act), and lawsuits have been brought challenging aspects of the law at various points. There have been repeated
recent attempts by Congress to repeal or replace the Affordable Care Act. Some of the provisions of the ACA have yet
to be implemented, and there have been legal and political challenges to certain aspects of the ACA. Since January
2017, President Trump has signed two executive orders and other directives designed to delay, circumvent, or loosen
certain requirements mandated by the ACA. Concurrently, Congress has considered legislation that would repeal and
replace all or part of the ACA. While Congress has previously been successful at passing comprehensive repeal
legislation through both Chambers of Congress, it had then been vetoed by former President Obama; however full
repeal legislation is unlikely in the current political climate. Furthermore, the Tax Cuts and Jobs Act passed in
December of 2017 included a provision that would repeal one of the primary pillars of the law, the ACA�s individual
mandate penalty that essentially assessed a monetary penalty or fine on certain individuals who fail to maintain
qualifying health coverage for all or part of a year. Congress may consider other legislation to repeal or replace
elements of the ACA on a provision-by-provision basis. We are unable to predict what legislation or regulation, if any,
relating to the health care industry or third-party coverage and reimbursement may be enacted in the future at the state
or federal level, or what effect such legislation or regulation may have on us. Denial of coverage and reimbursement
of our products, or the revocation or changes to coverage and reimbursement policies, could have a material adverse
effect on our business, results of operations and financial condition.

If changes in the economy and consumer spending reduce consumer demand for our products, our sales and
profitability would suffer.

We are subject to the risks arising from adverse changes in general economic and market conditions. Certain elective
procedures, such as breast augmentation, are typically not covered by insurance. Adverse changes in the
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economy may cause consumers to reassess their spending choices and reduce the demand for these surgeries and other
procedures and could have an adverse effect on consumer spending. This shift could have an adverse effect on our net
sales and profitability. Furthermore, consumer preferences and trends may shift due to a variety of factors, including
changes in demographic and social trends, public health initiatives and product innovations, which may reduce
consumer demand for our products.

Any negative publicity concerning our products could harm our business and reputation and negatively impact
our financial results.

The responses of potential patients, physicians, the news media, legislative and regulatory bodies and others to
information about complications or alleged complications of our products could result in negative publicity and could
materially reduce market acceptance of our products. These responses or any investigations and potential resulting
negative publicity may have a material adverse effect on our business and reputation and negatively impact our
financial condition, results of operations or the market price of our common stock. In addition, significant negative
publicity could result in an increased number of product liability claims against us.

We are required to maintain high levels of inventory, which could consume a significant amount of our
resources and reduce our cash flows.

We need to maintain substantial levels of inventory to protect ourselves from supply interruptions, provide our
customers with a wide range of shapes and sizes of our breast implants, and account for the high return rates we
experience as Plastic Surgeons typically order our products in multiple sizes for a single surgery and then return what
they do not use. As a result of the substantial inventory levels we like to maintain, we are subject to the risk that a
substantial portion of our inventory becomes obsolete. The materialization of any of these risks may have a material
adverse effect on our earnings and cash flows due to the resulting costs associated with the inventory impairment
charges and costs required to replace such inventory. Additionally, our ability to find an alternate supplier in a timely
manner, may affect our ability to maintain the level of inventory supply we require to protect ourselves from supply
interruptions that could have an unfavorable impact on our net sales.

Any disruption at our facilities could adversely affect our business and operating results.

Our principal offices are located in Santa Barbara, California. Substantially all of our operations are conducted at this
location, including customer service, development and management and administrative functions. Substantially all of
our inventory of Breast Products is held at a second location in Santa Barbara, California, and we manufacture,
distribute, and service our miraDry Systems at a third location in Santa Clara, California. Despite our efforts to
safeguard our facilities, including acquiring insurance, adopting health and safety protocols and utilizing off-site
storage of computer data, vandalism, terrorism or a natural or other disaster, such as an earthquake, fire or flood, could
damage or destroy our inventory of finished goods, cause substantial delays in our operations, result in the loss of key
information and cause us to incur additional expenses. Our insurance may not cover our losses in any particular case.
In addition, regardless of the level of insurance coverage, damage to our facilities may have a material adverse effect
on our business, financial condition and operating results.

If there are significant disruptions in our information technology systems, our business, financial condition and
operating results could be adversely affected.

The efficient operation of our business depends on our information technology systems. We rely on our information
technology systems to effectively manage sales and marketing data, accounting and financial functions, inventory,
product development tasks, clinical data, and customer service and technical support functions. Our information
technology systems are vulnerable to damage or interruption from earthquakes, fires, floods and other natural
disasters, terrorist attacks, computer viruses or hackers, power losses, and computer system or data network failures.
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In addition, a variety of our software systems are cloud-based data management applications hosted by third-party
service providers whose security and information technology systems are subject to similar risks.
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The failure of our or our service providers� information technology could disrupt our entire operation or result in
decreased sales, increased overhead costs and product shortages, all of which could have a material adverse effect on
our reputation, business, financial condition and operating results.

We may be adversely affected by earthquakes or other natural disasters and our business continuity and
disaster recovery plans may not adequately protect us from a serious disaster.

Our corporate headquarters and certain other facilities are located in Santa Barbara, California, which in the past has
experienced both severe earthquakes and wildfires. We do not carry earthquake insurance. Earthquakes, wildfires or
other natural disasters could severely disrupt our operations, and have a material adverse effect on our business,
results of operations, financial condition and prospects.

If a natural disaster, power outage or other event occurred that prevented us from using all or a significant portion of
our headquarters, that damaged critical infrastructure, such as our enterprise financial systems or manufacturing
resource planning and enterprise quality systems, or that otherwise disrupted operations, it may be difficult or, in
certain cases, impossible for us to continue our business for a substantial period of time. The disaster recovery and
business continuity plans we have in place currently are limited and are unlikely to prove adequate in the event of a
serious disaster or similar event. We may incur substantial expenses as a result of the limited nature of our disaster
recovery and business continuity plans, which, particularly when taken together with our lack of earthquake insurance,
could have a material adverse effect on our business.

Failure to obtain hospital or group purchasing organization contracts could have a material adverse effect on
our financial condition and operating results.

A portion of our net sales is derived from sales to hospitals. Many hospital customers, through the contracting process,
limit the number of breast implant suppliers that may sell to their institution. Hospitals may choose to contract with
our competitors who have a broader range of products that can be used in a wider variety of procedures or our
competitors may actively position their broader product portfolios against us during the hospital contracting process.
Any limitations on the number of hospitals to which we can sell our products may significantly restrict our ability to
grow.

In addition, contracts with hospitals and group purchasing organizations, or GPOs, often have complex insurance and
indemnification requirements, which may not be beneficial to us, or we may not be able to successfully negotiate
contracts with a substantial number of hospitals and GPOs at all, which could adversely affect our business, financial
condition and results of operations.

Our business could suffer if we lose the services of key personnel or are unable to attract and retain additional
qualified personnel.

We are dependent upon the continued services of key personnel, including members of our executive management
team who have extensive experience in our industry. The loss of any one of these individuals could disrupt our
operations or our strategic plans. Additionally, our future success will depend on, among other things, our ability to
continue to hire and retain the necessary qualified sales, marketing and managerial personnel, for whom we compete
with numerous other companies, academic institutions and organizations. If we lose key employees, if we are unable
to attract or retain other qualified personnel, or if our management team is not able to effectively manage us through
these events, our business, financial condition, and results of operations may be adversely affected.

We will need to increase the size of our organization, and we may experience difficulties in managing growth.
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As of December 31, 2017, we had approximately 200 full-time employees. Our management and personnel, and the
systems and facilities we currently have in place, may not be adequate to support future growth.
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Effectively executing our growth strategy requires that we increase net sales through sales and marketing activities,
recruit and retain additional employees and continue to improve our operational, financial and management controls,
reporting systems and procedures. If we are not able to effectively expand our organization in these ways, we may not
be able to successfully execute our growth strategy, and our business, financial condition and results of operations
may suffer.

We are subject to political, economic and regulatory risks associated with doing business outside of the United
States.

As a result of our acquisition of miraDry, we now face new risks inherent in conducting business internationally,
including compliance with international and U.S. laws and regulations that apply to international operations. We are
able to market and sell the miraDry System in over 40 international markets outside of North America, including
countries in Asia, Europe, the Middle East and South America. In addition, we may seek to market and sell the
miraDry System in additional countries, as well as seek approval to market and sell our breast products in
international markets, in the future. These laws and regulations are complex, and there is a risk that some provisions
may be breached by us, for example through fraudulent or negligent behavior of individual employees, our failure to
comply with certain formal documentation requirements, or otherwise. Violations of these laws and regulations could
result in fines, criminal sanctions against us, our officers or our employees, requirements to obtain export licenses,
implementation of compliance programs, and prohibitions on the conduct of our business. Any such violations could
include prohibitions on our ability to offer our products in one or more countries and could damage our reputation, our
brand, our international expansion efforts, our ability to attract and retain employees, our business and our operating
results.

In addition to the foregoing, engaging in international business inherently involves a number of other difficulties and
risks, including:

� longer payment cycles and difficulties in enforcing agreements and collecting receivables through certain foreign
legal systems;

� political and economic instability or sanctions in areas in which we operate;

� potentially adverse tax consequences, tariffs, customs charges, bureaucratic requirements and other trade barriers;

� regulations related to customs and import/export matters;

� tax issues, including tax law changes and compliance with other tax laws;

� compliance with complex transfer pricing regulations administered by taxing authorities in various jurisdictions
resulting from our intercompany arrangements, if any;

� challenges in collecting accounts receivable from customers in the jurisdictions in which we operate;
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� complying with laws, rules and regulations relating to the manufacturing, marketing, distribution and sale of
products in the jurisdictions in which we do or will operate;

� operating under regulations in jurisdictions related to obtaining eligibility for government or private payor
reimbursement for our products at the wholesale/retail level;

� difficulties and costs of staffing and managing foreign operations, including cultural and language differences and
additional employment regulations, union workforce negotiations and potential disputes in the jurisdictions in
which we operate;

� difficulties associated with compliance with a variety of laws and regulations governing international trade,
including the Foreign Corrupt Practices Act;

� difficulties protecting or procuring intellectual property rights; and

� fluctuations in foreign currency exchange rates.
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These factors or any combination of these factors could have a material adverse effect on our results of operations and
financial condition.

Risks Related to Our Financial Results

Our debt obligations could impair our financial condition and limit our operating flexibility.

Our indebtedness under our credit agreements with MidCap Financial Trust, or the Credit Agreements, and our other
financial obligations could:

� impair our ability to obtain financing or additional debt in the future for working capital, capital expenditures,
acquisitions or general corporate purposes;

� impair our ability to access capital and credit markets on terms that are favorable to us;

� have a material adverse effect on us if we fail to comply with financial and affirmative and restrictive covenants
in our Credit Agreements and an event of default occurs as a result of a failure that is not cured or waived;

� require us to dedicate a portion of our cash flow for interest payments on our indebtedness and other financial
obligations, thereby reducing the availability of our cash flow to fund working capital and capital expenditures;
and

� limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate.
There is no guarantee that we will be able to pay the principal and interest under the Credit Agreements or that future
working capital, borrowings or equity financing will be available to repay or refinance any amounts outstanding under
the Credit Agreements. Our obligations under the Credit Agreements are secured by a perfected security interest in all
of our tangible and intangible assets (including our intellectual property assets), except for certain customary excluded
property and all of our and our subsidiaries capital stock, with certain limited exceptions. In addition, we may enter
into debt agreements in the future that may contain similar or more burdensome terms and covenants, including
financial covenants.

Our quarterly net sales and operating results are unpredictable and may fluctuate significantly from quarter to
quarter due to factors outside our control, which could adversely affect our business, results of operations and
the trading price of our common stock.

Our net sales and operating results may vary significantly from quarter to quarter and year to year due to a number of
factors, many of which are outside of our control and any of which may cause our stock price to fluctuate. Our net
sales and results of operations will be affected by numerous factors, including:

� the length of time it took to qualify Vesta with the FDA and the availability of any alternative manufacturing
sources to supply our silicone gel breast implants and certain other products;
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� our ability to integrate and achieve the anticipated benefits of our acquisitions of the miraDry, BIOCORNEUM
and the tissue expanders from SSP;

� the impact of the buying patterns of patients and seasonal cycles in consumer spending;

� our ability to drive increased sales of an breast implant products, miraDry System and bioTips;

� our ability to establish and maintain an effective and dedicated sales organization;

� pricing pressure applicable to our products, including adverse third-party coverage and reimbursement outcomes;

� results of clinical research and trials on our existing products;
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� the impact of the past regulatory inquiries of Silimed on our brand and reputation;

� timing of our research and development activities and initiatives;

� the mix of our products sold due to different profit margins among our products;

� timing of new product offerings, acquisitions, licenses or other significant events by us or our competitors;

� the ability of our suppliers to timely provide us with an adequate supply of products;

� the evolving product offerings of our competitors;

� regulatory approvals and legislative changes affecting the products we may offer or those of our competitors;

� increased labor and related costs;

� interruption in the manufacturing or distribution of our products;

� the effect of competing technological, industry and market developments;

� changes in our ability to obtain regulatory clearance or approval for our products;

� our ability to expand the geographic reach of our sales and marketing efforts.
Many of the products we may seek to develop and introduce in the future will require FDA approval or clearance
before commercialization in the United States, and commercialization of such products outside of the United States
would likely require additional regulatory approvals, CE Certificates of Conformity and export licenses. As a result, it
will be difficult for us to forecast demand for these products with any degree of certainty. In addition, we will be
increasing our operating expenses as we expand our commercial capabilities. Accordingly, we may experience
significant, unanticipated quarterly losses. If our quarterly or annual operating results fall below the expectations of
investors or securities analysts, the price of our common stock could decline substantially. Furthermore, any quarterly
or annual fluctuations in our operating results may, in turn, cause the price of our common stock to fluctuate
substantially. We believe that quarterly comparisons of our financial results are not necessarily meaningful and should
not be relied upon as an indication of our future performance.

Our ability to use net operating losses to offset future taxable income may be subject to certain limitations.

As of December 31, 2017, we had federal net operating loss carryforwards, or NOLs, of approximately $239 million,
which begin expiring in 2027, if not utilized to offset taxable income. In general, under Section 382 of the Internal
Revenue Code of 1986, as amended, or the Code, a corporation that undergoes an �ownership change� is subject to
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limitations on its ability to utilize its pre-change NOLs to offset future taxable income. In general, an �ownership
change� occurs if there is a cumulative change in our ownership by �5% shareholders� that exceeds 50 percentage points
over a rolling three-year period. Our existing NOLs may be subject to limitations arising from previous ownership
changes, and if we undergo one or more ownership changes in connection with future transactions in our stock, our
ability to utilize NOLs could be further limited by Section 382 of the Code. In addition, starting in 2018, the deduction
for NOLs is limited to 80% of our income. As a result of these limitations, we may not be able to utilize a material
portion of the NOLs reflected on our consolidated balance sheet and for this reason, we have fully reserved against the
value of our NOLs on our consolidated balance sheet. We have not completed a Section 382 analysis to determine if
an ownership change has occurred. Until such analysis is completed, we cannot be sure that the full amount of the
existing federal NOLs will be available to us, even if we do generate taxable income before their expiration.

Future changes in financial accounting standards may cause adverse unexpected net sales or expense
fluctuations and affect our reported results of operations.

A change in accounting standards could have a significant effect on our reported results and may even affect our
reporting of transactions completed before the change is effective. New pronouncements and varying interpretations
of existing pronouncements have occurred and may occur in the future. Changes to existing rules or current practices
may adversely affect our reported financial results of our business.
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Our results of operations and financial position could be negatively impacted if there are adverse changes in
tax laws and regulations.

We could be adversely affected in the future by changes in applicable tax laws, regulations, or administrative
interpretations thereof. On December 22, 2017, President Trump signed into law the Tax Cuts and Jobs Act, which
provides for significant changes in the U.S. Internal Revenue Code of 1986, as amended. The Tax Cuts and Jobs Act
contains provisions with separate effective dates but is generally effective for taxable years beginning after
December 31, 2017. This change to the U.S. tax system, as well as a change to the tax system in a jurisdiction where
we have significant operations, or a change in tax law in other jurisdictions where we do business, could have a
material and adverse effect on our business and on the results of our operations. We expect that the ultimate impact of
the Tax Cuts and Jobs Act on our reported results in 2018 and beyond will not be material. However, the actual impact
of the Tax Cuts and Jobs Act may differ from our expectations and estimates, possibly materially, due to, among other
things, changes in interpretations and assumptions we have made, guidance that may be issued, and other actions we
may take as a result of the Tax Cuts and Jobs Act different from that presently contemplated.

Risks Related to Our Intellectual Property and Potential Litigation

If our intellectual property rights do not adequately protect our products or technologies, others could compete
against us more directly, which would hurt our profitability.

Our success depends in part on our ability to protect our intellectual property rights. We rely on a combination of
trademarks, trade secrets, confidential information, copyrights, patent rights and other intellectual property rights to
protect our intellectual property. In addition, to protect our trade secrets, confidential information and other
intellectual property rights, we have entered into confidentiality agreements with third parties, and confidential
information and invention assignment agreements with employees, consultants and advisors. However, these
agreements may not provide sufficient protection or adequate remedies for violation of our rights in the event of
unauthorized use or disclosure of confidential and proprietary information. Without additional protection under the
patent or other intellectual property laws, such unauthorized use or disclosure may enable competitors to duplicate or
surpass our technological achievements. Moreover, the laws of certain foreign countries do not recognize intellectual
property rights or protect them to the same extent as do the laws of the United States. Failure to protect our proprietary
rights could seriously impair our competitive position.

The medical device industry is characterized by patent and other intellectual property litigation and we have
and could become subject to litigation that could be costly, result in the diversion of management�s time and
efforts, require us to pay damages or prevent us from marketing our existing or future products.

Our commercial success will depend in part on not infringing the patents or violating the other proprietary rights of
others. Significant litigation regarding patent rights occurs in our industry. Our competitors in both the United States
and abroad, many of which have substantially greater resources and have made substantial investments in patent
portfolios and competing technologies, may have applied for or obtained or may in the future apply for and obtain,
patents that will prevent, limit or otherwise interfere with our ability to make, use and sell our products. Absent
specific circumstances, we do not generally conduct independent reviews of patents issued to third parties. We may
not be aware of whether our products do or will infringe existing or future patents. In addition, patent applications in
the United States and elsewhere can be pending for many years, and may be confidential for 18 months or more after
filing, and because pending patent claims can be revised before issuance, there may be applications of others now
pending of which we are unaware that may later result in issued patents that will prevent, limit or otherwise interfere
with our ability to make, use or sell our products. We may not be aware of patents that have already been issued that a
third party might assert are infringed by our products. It is also possible that patents of which we are aware, but which
we do not believe are relevant to our product candidates, could nevertheless be found to be infringed by our products.
The large number of patents, the rapid rate of new patent applications and issuances, the complexities of the
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technology involved and the
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uncertainty of litigation increase the risk of business assets and management�s attention being diverted to patent
litigation. In the future, we may receive communications from various industry participants alleging our infringement
of their patents, trade secrets or other intellectual property rights and/or offering licenses to such intellectual property.
Any lawsuits resulting from such allegations could subject us to significant liability for damages and invalidate our
proprietary rights, even if they lack merit. Any existing or potential intellectual property litigation also could force us
to do one or more of the following:

� stop making, selling or using products or technologies that allegedly infringe the asserted intellectual property;

� lose the opportunity to license our technology to others or to collect royalty payments based upon successful
protection and assertion of our intellectual property rights against others;

� incur significant legal expenses;

� pay substantial damages or royalties to the party whose intellectual property rights we may be found to be
infringing;

� pay the attorney fees and costs of litigation to the party whose intellectual property rights we may be found to be
infringing;

� redesign those products that contain the allegedly infringing intellectual property, which could be costly,
disruptive and/or infeasible; or

� attempt to obtain a license to the relevant intellectual property from third parties, which may not be available on
reasonable terms or at all.

Any litigation or claim against us, even those without merit, may cause us to incur substantial costs, and could place a
significant strain on our financial resources, divert the attention of management from our core business, negatively
impact shareholder value and harm our reputation. If we are found to infringe the intellectual property rights of third
parties, we could be required to pay substantial damages (which may be increased up to three times of awarded
damages) and/or substantial royalties and could be prevented from selling our products unless we obtain a license or
are able to redesign our products to avoid infringement. Any such license may not be available on reasonable terms, if
at all, and there can be no assurance that we would be able to redesign our products in a way that would not infringe
the intellectual property rights of others. If we fail to obtain any required licenses or make any necessary changes to
our products or technologies, we may have to withdraw existing products from the market or may be unable to
commercialize one or more of our products, all of which could have a material adverse effect on our business, results
of operations and financial condition.

In addition, we generally indemnify our customers with respect to infringement by our products of the proprietary
rights of third parties. Third parties may assert infringement claims against our customers. These claims may require
us to initiate or defend protracted and costly litigation on behalf of our customers, regardless of the merits of these
claims. If any of these claims succeed, we may be forced to pay damages on behalf of our customers or may be
required to obtain licenses for the products they use. If we cannot obtain all necessary licenses on commercially
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reasonable terms, our customers may be forced to stop using our products.

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

Many of our employees were previously employed at other medical device companies, including our competitors or
potential competitors, in some cases until recently. We have been the subject of and may, in the future, be subject to
claims that we, or our employees have inadvertently or otherwise used or disclosed alleged trade secrets or other
proprietary information of these former employers or competitors. In addition, we have been and may in the future be
subject to claims that we caused an employee to breach the terms of his or her
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non-competition or non-solicitation agreement. Litigation may be necessary to defend against these claims. Even if we
are successful in defending against these claims, litigation could result in substantial costs and could be a distraction to
management. If our defense to those claims fails, in addition to paying monetary damages, we may lose valuable
intellectual property rights or personnel. Any litigation or the threat thereof may adversely affect our ability to hire
employees. A loss of key personnel or their work product could hamper or prevent our ability to commercialize
product candidates, which could have an adverse effect on our business, results of operations and financial condition.

We are and may be subject to warranty or product liability claims or other litigation in the ordinary course of
business that may adversely affect our business, financial condition and operating results.

As a supplier of medical devices, we are and may be subject to warranty or product liability claims alleging that the
use of our products has resulted in adverse health effects or other litigation in the ordinary course of business that may
require us to make significant expenditures to defend these claims or pay damage awards. The breast implant industry
has a particularly significant history of product liability litigation. The risks of litigation exist even with respect to
products that have received or in the future may receive regulatory approval for commercial sale, such as our Breast
Products. In addition, our silicone gel breast implants are sold with a warranty providing for no-charge replacement
implants in the event of certain ruptures that occur any time during the life of the patient and this warranty also
includes cash payments to offset surgical fees if the rupture occurs within 10 years of implantation.

We maintain product liability insurance, but this insurance is limited in amount and subject to significant deductibles.
There is no guarantee that insurance will be available or adequate to protect against all claims. Our insurance policies
are subject to annual renewal and we may not be able to obtain liability insurance in the future on acceptable terms or
at all. In addition, our insurance premiums could be subject to increases in the future, which may be material. If the
coverage limits are inadequate to cover our liabilities or our insurance costs continue to increase as a result of
warranty or product liability claims or other litigation, then our business, financial condition and operating results may
be adversely affected.

Fluctuations in insurance cost and availability could adversely affect our profitability or our risk management
profile.

We hold a number of insurance policies, including product liability insurance, directors� and officers� liability
insurance, general liability insurance, property insurance, employment practices, and workers� compensation insurance.
If the costs of maintaining adequate insurance coverage increase significantly in the future, our operating results could
be materially adversely affected. Likewise, if any of our current insurance coverage should become unavailable to us
or become economically impractical, we would be required to operate our business without indemnity from
commercial insurance providers. If we operate our business without insurance, we could be responsible for paying
claims or judgments against us that would have otherwise been covered by insurance, which could adversely affect
our results of operations or financial condition.

Risks Related to Our Legal and Regulatory Environment

We are subject to extensive federal and state healthcare regulation, and if we fail to comply with applicable
regulations, we could suffer severe criminal or civil sanctions or be required to restructure our operations, any
of which could adversely affect our business, financial condition and operating results.

As a device manufacturer, even though we do not control referrals or bill directly to Medicare, Medicaid or other
third-party payors, we are subject to healthcare fraud and abuse regulation and enforcement by the federal government
and the states in which we conduct our business, as well as other healthcare laws and regulations. The healthcare laws
and regulations that may affect our ability to operate include:
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� the federal Anti-Kickback Statute, which applies to our business activities, including our marketing practices,
educational programs, pricing policies and relationships with healthcare providers, by prohibiting,
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among other things, knowingly and willfully soliciting, receiving, offering or providing any remuneration
(including any bribe, kickback or rebate) directly or indirectly, overtly or covertly, in cash or in kind, intended to
induce or in return for the purchase or recommendation of any good, facility, item or service reimbursable, in
whole or in part, under a federal healthcare program, such as the Medicare or Medicaid programs. A person or
entity does not need to have actual knowledge of the federal Anti-Kickback Statute or specific intent to violate it
in order to commit a violation. Rather, if �one purpose� of the remuneration is to induce referrals, the federal
Anti-Kickback Statute is violated. In addition, following passage of the PPACA violations of the federal
Anti-Kickback Statute became per se violations of the False Claims Act;

� federal civil and criminal false claims laws and civil monetary penalty laws, including the FCA, that prohibit,
among other things, knowingly presenting, or causing to be presented, claims for payment from Medicare,
Medicaid or other government payors that are false or fraudulent, or making a false statement to decrease or
conceal an obligation to pay or transmit money or property to the federal government, and which may apply to
entities that provide coding and billing advice to customers;

� HIPAA, and its implementing regulations, which created additional federal criminal laws that prohibit, among
other things, knowingly and willfully executing, or attempting to execute a scheme to defraud any healthcare
benefit program or making false statements relating to healthcare matters;

� and, HIPAA, as amended by HITECH, also imposes certain regulatory and contractual requirements on certain
types of people and entities subject to the law and their business associates regarding the privacy, security and
transmission of individually identifiable health information;

� the federal Physician Payments Sunshine Act, enacted under the PPACA, which requires certain manufacturers of
drugs, devices, biologics, and medical supplies for which payment is available under Medicare, Medicaid, or the
Children�s Health Insurance Program, with specific exceptions, to make annual reports to the Centers for
Medicare & Medicaid Services, or CMS, regarding any �transfers of value� provided to physicians and teaching
hospitals. Failure to submit required information may result in civil monetary penalties of up to an aggregate of
$150,000 per year and up to an aggregate of $1 million per year for �knowing failures,� for all payments, transfers
of value or ownership or investment interests that are not timely, accurately, and completely reported in an annual
submission. We are required to report detailed payment data and submit legal attestation to the accuracy of such
data by March 31st of each calendar year; and

� state law equivalents of each of the above federal laws, such as anti-kickback and false claims laws that may
apply to items or services reimbursed by any third-party payor, including commercial insurers; state laws that
require device companies to comply with the industry�s voluntary compliance guidelines and the relevant
compliance guidance promulgated by the federal government or otherwise restrict payments that may be provided
to healthcare providers and entities; state laws that require device manufacturers to report information related to
payments and other transfers of value to physicians and other healthcare providers and entities or marketing
expenditures; and state laws governing the privacy and security of certain health information, many of which
differ from each other in significant ways and often are not preempted by HIPAA, thus complicating compliance
efforts.

Because of the breadth of these laws, it is possible that some of our business activities, including our relationships
with physicians and other health care providers and entities, some of whom recommend, purchase and/or prescribe our
products and may receive stock options as compensation for services provided, could be subject to challenge under
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one or more of such laws. Any action against us for violation of these laws, even if we successfully defend against it,
could cause us to incur significant legal expenses and divert our management�s attention from the operation of our
business. If our operations are found to be in violation of any of the laws described above or any other governmental
regulations that apply to us, we may be subject to penalties, including, without limitation, administrative, civil and/or
criminal penalties, damages, fines, disgorgement, contractual damages, reputational harm, exclusion from
governmental health care programs, diminished profits and future earnings, additional reporting requirements and
oversight if we become subject to a corporate integrity
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agreement or similar agreement to resolve allegations of non-compliance with these laws, and the curtailment or
restructuring of our operations, any of which could adversely affect our ability to operate our business and our
financial results.

We recently settled a securities class action lawsuit and have reached an agreement-in-principle with the SEC.
If we are unable to finalize the settlement with the Securities and Exchange Commission (the �SEC�) or if we are
subject to additional claims, our insurance may not be sufficient to cover additional expenses incurred.

In May 2017, we settled a class action lawsuit which named the Company and certain of its officers as defendants for
allegedly false and misleading statements concerning the Company�s business, operations, and prospects in connection
with the Company�s September 2015 common stock offering, or the 2015 offering. In connection with the settlement,
we received $9.3 million in insurance proceeds to pay the settlement amount.

In March 2018, we reached an agreement-in-principle with the Staff of the Division of Enforcement, or the Staff, of
the SEC to settle, without admitting or denying, charges arising out of the SEC�s investigation into alleged false and
misleading statements or omissions made in connection with the 2015 offering. Those charges include alleged
violations of Section 10 of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and
Rule 10b-5 promulgated thereunder, and Sections 17(a)(1)-(3) of the Securities Act. The agreement-in-principle is
subject to review and approval by the Commissioners of the SEC. While there is no monetary component to the
agreement-in-principle, there can be no assurances that the Commissioners of the SEC will approve the
agreement-in-principle in its current form, or at all, or that the SEC will not take alternative enforcement actions,
including monetary fines, trading suspensions, asset freezes, etc. There are a wide away of potential remedies
available to the Commissioners, and if the Commissioners do not approve the agreement-in-principle in its current
form, or if the Commissioners decide to take alternative enforcement actions, we may be subject to protracted
litigation, significant legal costs, distraction of our management, and potential monetary damages, which could have a
material adverse effect on our business, financial condition and results of operations, and significantly impact the
price of our common stock.

We may, in the future, be subject to regulatory claims, including claims for violations of the federal securities laws,
rules and regulations relating to our 2015 offering, and may also need to defend claims against our current or former
directors and officers. If that occurs, we may be required to a pay a monetary settlement or judgment and we may not
have sufficient insurance coverage remaining to cover the costs of any such claims or any related potential
indemnification obligations to our current or former directors and officers. Moreover, even if these claims against us
are not successful, the defense of such claims could result in substantial costs and significant adverse impact on our
reputation and divert management�s attention and resources, which could have a material adverse effect on our
business, financial condition and results of operations.

Our medical device products and operations are subject to extensive governmental regulation both in the
United States and abroad, and our failure to comply with applicable requirements could cause our business to
suffer.

Our medical device products and operations are subject to extensive regulation by the FDA and various other federal,
state and foreign governmental authorities, such as Health Canada. Government regulation of medical devices is
meant to assure their safety and effectiveness, and includes regulation of, among other things:

� design, development and manufacturing;
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� testing, labeling, content and language of instructions for use and storage;

� clinical trials;

� product safety;

� marketing, sales and distribution;
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� regulatory clearances and approvals including pre-market clearance and approval;

� conformity assessment procedures;

� product traceability and record keeping procedures;

� advertising and promotion;

� product complaints, complaint reporting, recalls and field safety corrective actions;

� post-market surveillance, including reporting of deaths or serious injuries and malfunctions that, if they were to
recur, could lead to death or serious injury;

� post-market studies; and

� product import and export.
The regulations to which we are subject are complex and have tended to become more stringent over time. Regulatory
changes could result in restrictions on our ability to carry on or expand our operations, higher than anticipated costs or
lower than anticipated sales.

Before we can market or sell a new regulated product or a significant modification to an existing product in the United
States, we must obtain either clearance under Section 510(k) of the Federal Food, Drug and Cosmetic Act, or FDCA,
or an approval of a PMA application unless the device is specifically exempt from pre-market review. In the 510(k)
clearance process, the FDA must determine that a proposed device is �substantially equivalent� to a device legally on
the market, known as a �predicate� device, with respect to intended use, technology and safety and effectiveness, in
order to clear the proposed device for marketing. Clinical data is sometimes required to support substantial
equivalence. In the PMA approval process, the FDA must determine that a proposed device is safe and effective for its
intended use based, in part, on specific data, including, but not limited to, pre-clinical, clinical trial, and other product
data. The PMA process is typically required for devices for which the 510(k) process cannot be used and that are
deemed to pose the greatest risk, such as life-sustaining, life-supporting or implantable devices. Modifications to
products that are approved through a PMA application generally need FDA approval. Similarly, some modifications
made to products cleared through a 510(k) may require a new 510(k). The FDA�s 510(k) clearance process usually
takes from three to 12 months, but may last longer. The process of obtaining a PMA is much more costly and
uncertain than the 510(k) clearance process and generally takes from one to three years, or even longer, from the time
the application is submitted to the FDA until an approval is obtained.

In the United States, our silicone gel breast implants are marketed pursuant to a PMA order issued by the FDA in
March 2012, and our tissue expanders are marketed pursuant to pre-market clearance under Section 510(k) of the
FDCA. If the FDA requires us to go through a lengthier, more rigorous examination for future products or
modifications to existing products than we had expected, our product introductions or modifications could be delayed
or canceled, which could cause our sales to decline. The FDA may demand that we obtain a PMA prior to marketing
certain of our future products. In addition, if the FDA disagrees with our determination that a product we market is
subject to an exemption from pre-market review, the FDA may require us to submit a 510(k) or PMA in order to

Edgar Filing: Sientra, Inc. - Form 424B5

65



continue marketing the product. Further, even with respect to those future products where a PMA is not required, we
cannot assure you that we will be able to obtain the 510(k) clearances with respect to those products.

The FDA can delay, limit or deny clearance or approval of a device for many reasons, including:

� we may not be able to demonstrate to the FDA�s satisfaction that our products are safe and effective for their
intended uses;

� the data from our pre-clinical studies and clinical trials may be insufficient to support clearance or approval,
where required; and
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� the manufacturing process or facilities we use may not meet applicable requirements.
In addition, the FDA may change its clearance and approval policies, adopt additional regulations or revise existing
regulations, or take other actions that may prevent or delay approval or clearance of our products under development
or impact our ability to modify our currently approved or cleared products on a timely basis. Any change in the laws
or regulations that govern the clearance and approval processes relating to our current and future products could make
it more difficult and costly to obtain clearance or approval for new products, or to produce, market and distribute
existing products.

The FDA could also reclassify some or all of our products that are currently classified as Class II to Class III requiring
additional controls, clinical studies and submission of a PMA for us to continue marketing and selling those products.
We cannot guarantee that the FDA will not reclassify any of our Class II devices into Class III and require us to
submit a PMA for FDA review and approval of the safety and effectiveness of our product. Any delay in, or failure to
receive or maintain clearance or approval for our products under development could prevent us from generating sales
from these products or achieving profitability. Additionally, the FDA and other regulatory authorities have broad
enforcement powers. Regulatory enforcement or inquiries, or other increased scrutiny on us, could dissuade some
surgeons from using our products and adversely affect our reputation and the perceived safety and effectiveness of our
products.

Moreover, principal investigators for our clinical trials may serve as scientific advisors or consultants to us from time
to time and receive compensation in connection with such services. Under certain circumstances, we may be required
to report some of these relationships to the FDA or other regulatory authority. The FDA or other regulatory authority
may conclude that a financial relationship between us and a principal investigator has created a conflict of interest or
otherwise affected interpretation of the study. The FDA or other regulatory authority may therefore question the
integrity of the data generated at the applicable clinical trial site and the utility of the clinical trial itself may be
jeopardized. This could result in a delay in approval, or rejection, of our marketing applications by the FDA or other
regulatory authority, as the case may be, and may ultimately lead to the denial of marketing approval of one or more
of our product candidates.

In addition, even after we have obtained the proper regulatory clearance or approval to market a product, the FDA has
the power to require us to conduct post-marketing studies. For example, we are required to continue to study and
report clinical results to the FDA on our silicone gel breast implants. We completed and submitted the Final Report to
FDA for our 10-year pivotal study in March 2018. Clinical data is ongoing for our second or �new enrollment�
post-approval study. Failure to conduct required studies in a timely manner could result in the revocation of the PMA
approval or 510(k) clearance for the product that is subject to such a requirement and could also result in the recall or
withdrawal of the product, which would prevent us from generating sales from that product in the United States.

Failure to comply with applicable laws and regulations could jeopardize our ability to sell our products and result in
enforcement actions such as:

� warning letters;

� fines;

� injunctions;
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� civil penalties;

� termination of distribution;

� recalls or seizures of products;

� delays in the introduction of products into the market;

� total or partial suspension of production;

� refusal of the FDA or other regulator to grant future clearances or approvals;
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� withdrawals or suspensions of current clearances or approvals, resulting in prohibitions on sales of our products;
and/or

� in the most serious cases, criminal penalties.
Any of these sanctions could result in higher than anticipated costs or lower than anticipated sales and have a material
adverse effect on our reputation, business, results of operations and financial condition.

If we or if our third-party manufacturer fail to comply with the FDA�s good manufacturing practice
regulations, it could impair our ability to market our products in a cost-effective and timely manner.

We and our third-party manufacturers are required to comply with the FDA�s QSR, which covers the methods and
documentation of the design, testing, production, control, quality assurance, labeling, packaging, sterilization, storage
and shipping of our products. The FDA audits compliance with the QSR through periodic announced and
unannounced inspections of manufacturing and other facilities. The FDA may conduct inspections or audits at any
time. If we or our manufacturers fail to adhere to QSR requirements, have significant non-compliance issues or fail to
timely and adequately respond to any adverse inspectional observations or product safety issues, or if any corrective
action plan that we or our manufacturers propose in response to observed deficiencies is not sufficient, the FDA could
take enforcement action against us, which could delay production of our products and may include:

� untitled letters, warning letters, fines, injunctions, consent decrees and civil penalties;

� unanticipated expenditures to address or defend such actions;

� customer notifications or repair, replacement, refunds, recall, detention or seizure of our products;

� operating restrictions or partial suspension or total shutdown of production;

� refusing or delaying our requests for 510(k) clearance or pre-market approval of new products or modified
products;

� withdrawing 510(k) clearances or pre-market approvals that have already been granted;

� refusal to grant export approval for our products; or

� criminal prosecution.
Any of the foregoing actions could have a material adverse effect on our reputation, business, financial condition and
operating results. Furthermore, our manufacturer may not currently be or may not continue to be in compliance with
all applicable regulatory requirements, which could result in our failure to produce our products on a timely basis and
in the required quantities, if at all.
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Our ability to market the miraDry System in the United States is limited to the treatment of sweat, odor and
hair in the underarm, and if we want to expand our marketing claims, we will need to obtain additional FDA
clearances or approvals, which may not be granted.

We currently only have FDA clearance to market the miraDry System in the United States for the treatment of
primary hyperhidrosis of the axilla, or the underarm, and for permanent hair reduction procedures in the axilla. This
clearance restricts our ability to market or advertise the miraDry System for other specific body areas, and other
conditions or, which could limit physician adoption and patient demand for the miraDry System. We believe that
future applications using the miraDry System could be used to treat other body areas, such as the feet and hands,
where patients experience sweat-bothered symptoms. Developing and promoting these new treatment applications for
our miraDry System is an element of our growth strategy, but we cannot predict when or if we will receive the
clearances required to implement these additional products and applications. In addition, we will
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be required to conduct additional clinical trials or studies to support our applications, which may be time-consuming
and expensive, and may produce results that do not result in submission of, or FDA clearances for, new treatment
applications. In the event that we do not obtain additional FDA clearances, our ability to promote the miraDry System
in the United States will be limited. Because we anticipate that sales in the United States will continue to be a
significant portion of our business for the foreseeable future, ongoing restrictions on our ability to market the miraDry
System in the United States could harm our business and limit our net sales growth.

There is no guarantee that the FDA will grant 510(k) clearance or PMA approval of our future products, and
failure to obtain necessary clearances or approvals for our future products would adversely affect our ability to
grow our business.

Some of our future products may require FDA clearance of a 510(k) or FDA approval of a PMA. The FDA may not
approve or clear these products for the indications that are necessary or desirable for successful commercialization.
Indeed, the FDA may refuse our requests for 510(k) clearance or pre-market approval of new products.

Significant delays in receiving clearance or approval, or the failure to receive clearance or approval for our new
products would have an adverse effect on our ability to expand our business.

If we modify our FDA approved or cleared devices, we may need to seek additional clearances or approvals,
which, if not granted, would prevent us from selling our modified products.

In the United States, our silicone gel breast implants are marketed pursuant to a PMA order issued by the FDA in
March 2012, and our tissue expanders and miraDry System are marketed pursuant to pre-market clearance under
Section 510(k) of the FDCA. Any modifications to a PMA-approved or 510(k)-cleared device that could significantly
affect its safety or effectiveness, including significant design and manufacturing changes, or that would constitute a
major change in its intended use, manufacture, design, components, or technology requires a new 510(k) clearance or,
possibly, approval of a new PMA application or PMA supplement. For example, on March 14, 2017, we announced
that we had submitted a PMA supplement to the FDA for the manufacturing of our PMA-approved breast implants by
Vesta for which we received final approval on April 17, 2018. Certain changes to a PMA-approved device do not
require submission and approval of a new PMA or PMA supplement and may only require notice to FDA in a PMA
30-Day Notice, Special PMA Supplement � Changes Being Effected or PMA Annual Report. The FDA requires every
manufacturer to make this determination in the first instance, but the FDA may review any manufacturer�s decision.
The FDA may not agree with our decisions regarding whether new clearances or approvals are necessary. We have
modified some of our 510(k) cleared products, and have determined based on our review of the applicable FDA
guidance that in certain instances the changes did not require new 510(k) clearances or PMA approvals. If the FDA
disagrees with our determination and requires us to seek new 510(k) clearances or PMA approvals for modifications
to our previously cleared or approved products for which we have concluded that new clearances or approvals are
unnecessary, we may be required to cease marketing or to recall the modified product until we obtain clearance or
approval, and we may be subject to significant regulatory fines or penalties. Furthermore, our products could be
subject to recall if the FDA determines, for any reason, that our products are not safe or effective or that appropriate
regulatory submissions were not made. Delays in receipt or failure to receive approvals, the loss of previously
received approvals, or the failure to comply with any other existing or future regulatory requirements, could reduce
our sales, profitability and future growth prospects.

A recall of our products, either voluntarily or at the direction of the FDA or another governmental authority,
or the discovery of serious safety issues with our products that leads to corrective actions, could have a
significant adverse impact on us.

The FDA and similar foreign governmental authorities have the authority to require the recall of commercialized
products in the event of material deficiencies or defects in design or manufacture of a product or
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in the event that a product poses an unacceptable risk to health. The FDA�s authority to require a recall must be based
on an FDA finding that there is reasonable probability that the device would cause serious injury or death.
Manufacturers may also, under their own initiative, recall a product if any material deficiency in a device is found or
withdraw a product to improve device performance or for other reasons. The FDA requires that certain classifications
of recalls be reported to the FDA within 10 working days after the recall is initiated. A government-mandated or
voluntary recall by us or one of our distributors could occur as a result of an unacceptable risk to health, component
failures, malfunctions, manufacturing errors, design or labeling defects or other deficiencies and issues. Similar
regulatory agencies in other countries have similar authority to recall devices because of material deficiencies or
defects in design or manufacture that could endanger health. Any recall would divert management attention and
financial resources and could cause the price of our stock to decline, expose us to product liability or other claims and
harm our reputation with customers. Such events could impair our ability to produce our products in a cost-effective
and timely manner in order to meet our customers� demands. A recall involving our silicone gel breast implants could
be particularly harmful to our business, financial and operating results. Companies are required to maintain certain
records of recalls, even if they are not reportable to the FDA or similar foreign governmental authorities. We may
initiate voluntary recalls involving our products in the future that we determine do not require notification of the FDA
or foreign governmental authorities. If the FDA or foreign governmental authorities disagree with our determinations,
they could require us to report those actions as recalls. A future recall announcement could harm our reputation with
customers and negatively affect our sales. In addition, the FDA or a foreign governmental authority could take
enforcement action for failing to report the recalls when they were conducted.

In addition, under the FDA�s medical device reporting regulations, we are required to report to the FDA any incident in
which our product may have caused or contributed to a death or serious injury or in which our product malfunctioned
and, if the malfunction were to recur, would likely cause or contribute to death or serious injury. Repeated product
malfunctions may result in a voluntary or involuntary product recall. We are also required to follow detailed
record-keeping requirements for all firm-initiated medical device corrections and removals, and to report such
corrective and removal actions to FDA if they are carried out in response to a risk to health and have not otherwise
been reported under the medical device reporting regulations. Depending on the corrective action we take to address a
product�s deficiencies or defects, the FDA may require, or we may decide, that we will need to obtain new approvals or
clearances for the device before we may market or distribute the corrected device. Seeking such approvals or
clearances may delay our ability to replace the recalled devices in a timely manner. Moreover, if we do not adequately
address problems associated with our devices, we may face additional regulatory enforcement action, including FDA
warning letters, product seizure, injunctions, administrative penalties, or civil or criminal fines. We may also be
required to bear other costs or take other actions that may have a negative impact on our sales as well as face
significant adverse publicity or regulatory consequences, which could harm our business, including our ability to
market our products in the future.

Any adverse event involving our products, whether in the United States or abroad, could result in future voluntary
corrective actions, such as recalls or customer notifications, or agency action, such as inspection, mandatory recall or
other enforcement action. Any corrective action, whether voluntary or involuntary, as well as defending ourselves in a
lawsuit, will require the dedication of our time and capital, distract management from operating our business and may
harm our reputation and financial results.

If the third parties on which we rely to conduct our clinical trials and to assist us with pre-clinical development
do not perform as contractually required or expected, we may not be able to obtain regulatory clearance or
approval for or commercialize our products.

We often must rely on third parties, such as contract research organizations, medical institutions, clinical investigators
and contract laboratories to conduct our clinical trials and preclinical development activities. If these third parties do
not successfully carry out their contractual duties or regulatory obligations or meet expected deadlines, if these third
parties need to be replaced, or if the quality or accuracy of the data they obtain is compromised due to the failure to
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our pre-clinical development activities or clinical trials may be extended, delayed, suspended or terminated, and we
may not be able to obtain regulatory clearance or approval for, or successfully commercialize, our products on a
timely basis, if at all, and our business, operating results and prospects may be adversely affected. Furthermore, our
third-party clinical trial investigators may be delayed in conducting our clinical trials for reasons outside of their
control.

We may be subject to regulatory or enforcement actions if we engage in improper marketing or promotion of
our products.

Our educational and promotional activities and training methods must comply with FDA and other applicable laws,
including the prohibition of the promotion of a medical device for a use that has not been cleared or approved by the
FDA. Use of a device outside of its cleared or approved indications is known as �off-label� use. Physicians may use our
products off-label in their professional medical judgment, as the FDA does not restrict or regulate a physician�s choice
of treatment within the practice of medicine. However, if the FDA determines that our educational and promotional
activities or training constitutes promotion of an off-label use, it could request that we modify our training or
promotional materials or subject us to regulatory or enforcement actions, including the issuance of warning letters,
untitled letters, fines, penalties, injunctions, or seizures, which could have an adverse impact on our reputation and
financial results. It is also possible that other federal, state or foreign enforcement authorities may take action if they
consider our educational and promotional activities or training methods to constitute promotion of an off-label use,
which could result in significant fines or penalties under other statutory authorities, such as laws prohibiting false
claims for reimbursement. In that event, our reputation could be damaged and adoption of the products could be
impaired. Although our policy is to refrain from statements that could be considered off-label promotion of our
products, the FDA or another regulatory agency could disagree and conclude that we have engaged in off-label
promotion. It is also possible that other federal, state or foreign enforcement authorities might take action, such as
federal prosecution under the federal civil False Claims Act, if they consider our business activities constitute
promotion of an off-label use, which could result in significant penalties, including, but not limited to, criminal, civil
and/or administrative penalties, damages, fines, disgorgement, exclusion from participation in government healthcare
programs, additional reporting requirements and oversight if we become subject to a corporate integrity agreement or
similar agreement to resolve allegations of non-compliance with these laws, and the curtailment or restructuring of our
operations. In addition, the off-label use of our products may increase the risk of product liability claims. Product
liability claims are expensive to defend and could divert our management�s attention, result in substantial damage
awards against us, and harm our reputation.

Changes in existing third-party coverage and reimbursement may impact our ability to sell our products when
used in breast reconstruction procedures.

Maintaining and growing sales of our products when used in breast reconstruction procedures depends, in part, on the
availability of coverage and adequate reimbursement from third-party payors, including government programs such as
Medicare and Medicaid, private insurance plans and managed care programs. Breast augmentation procedures are
generally performed on a cash-pay basis and are not covered by third-party payors. In contrast, breast reconstruction
procedures may be covered by third-party payors. Therefore, hospitals and other healthcare provider customers that
purchase our products to use in breast reconstruction procedures typically bill various third-party payors to cover all or
a portion of the costs and fees associated with the procedures in which our products are used, including the cost of the
purchase of our products. Decreases in the amount third-party payors are willing to reimburse our customers for breast
reconstruction procedures using our products could create pricing pressures for us. The process for determining
whether a third-party payor will provide coverage for a product or procedure may be separate from the process for
establishing the reimbursement rate that such a payor will pay for the product or procedure. A payor�s decision to
provide coverage for a product or procedure does not imply that an adequate reimbursement rate will be approved.
Further, one payor�s determination to provide coverage for a product or procedure does not assure that other payors
will also provide such coverage. Adequate third-party reimbursement may not be available to enable us to maintain
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a profitable way. We may be unable to sell our products on a profitable basis if third-party payors deny coverage or
reduce their current levels of payment, or if our costs of production increase faster than increases in reimbursement
levels.

Furthermore, the healthcare industry in the United States has experienced a trend toward cost containment as
government and private insurers seek to control healthcare costs by imposing lower payment rates and negotiating
reduced contract rates with service providers. Therefore, we cannot be certain that the breast reconstruction
procedures using our products will be reimbursed at a cost-effective level. Nor can we be certain that third-party
payors using a methodology that sets amounts based on the type of procedure performed, such as those utilized by
government programs and in many privately managed care systems, will view the cost of our products to be justified
so as to incorporate such costs into the overall cost of the procedure. Moreover, we are unable to predict what changes
will be made to the reimbursement methodologies used by third-party payors in the future.

To the extent we sell our products internationally, market acceptance may depend, in part, upon the availability of
coverage and reimbursement within prevailing healthcare payment systems. Reimbursement and healthcare payment
systems in international markets vary significantly by country, and include both government-sponsored healthcare and
private insurance. We may not obtain international coverage and reimbursement approvals in a timely manner, if at
all. Our failure to receive such approvals would negatively impact market acceptance of our products in the
international markets in which those approvals are sought.

Legislative or regulatory health care reforms may make it more difficult and costly to produce, market and
distribute our products after clearance or approval is obtained, or to do so profitably.

Recent political, economic and regulatory influences are subjecting the health care industry to fundamental changes.
Both the federal and state governments in the United States and foreign governments continue to propose and pass
new legislation and regulations designed to contain or reduce the cost of health care, improve quality of care, and
expand access to healthcare, among other purposes. Such legislation and regulations may result in decreased
reimbursement for medical devices and/or the procedures in which they are used, which may further exacerbate
industry-wide pressure to reduce the prices charged for medical devices. This could harm our ability to market and
generate sales from our products.

In addition, FDA regulations and guidance are often revised or reinterpreted by the FDA in ways that may
significantly affect our business and our products. Any new regulations, revisions or reinterpretations of existing
regulations may impose additional costs or lengthen review times of our products.

In the future there may continue to be additional proposals relating to the reform of the U.S. healthcare system.
Certain of these proposals could limit the prices we are able to charge for our products or the amount of
reimbursement available for our products, and could limit the acceptance and availability of our products, any of
which could have a material adverse effect on our business, results of operations and financial condition.

Our customers and much of our industry are required to be compliant under the federal Health Insurance
Portability and Accountability Act of 1996, the Health Information Technology for Economic and Clinical
Health Act and implementing regulations (including the final Omnibus Rule published on January 25, 2013)
affecting the transmission, security and privacy of health information, and failure to comply could result in
significant penalties.

Numerous federal and state laws and regulations, including HIPAA, and HITECH, govern the collection,
dissemination, security, use and confidentiality of health information that identifies specific patients. HIPAA and
HITECH require our surgeon and hospital customers to comply with certain standards for the use and disclosure of
health information within their companies and with third parties. The Privacy Standards and Security Standards under
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information by health plans, health care clearinghouses and certain health care providers, referred to as Covered
Entities, and the Business Associates with whom Covered Entities enter into service relationships pursuant to which
individually identifiable health information may be exchanged. Notably, whereas HIPAA previously directly
regulated only these Covered Entities, HITECH, which was signed into law as part of the stimulus package in
February 2009, makes certain of HIPAA�s privacy and security standards also directly applicable to Covered Entities�
Business Associates. As a result, both Covered Entities and Business Associates are now subject to significant civil
and criminal penalties for failure to comply with Privacy Standards and Security Standards.

HIPAA requires Covered Entities (like our customers) and Business Associates to develop and maintain policies and
procedures with respect to protected health information that is used or disclosed, including the adoption of
administrative, physical and technical safeguards to protect such information. HITECH expands the notification
requirement for breaches of patient-identifiable health information, restricts certain disclosures and sales of
patient-identifiable health information and provides for civil monetary penalties for HIPAA violations. HITECH also
increased the civil and criminal penalties that may be imposed against Covered Entities and Business Associates and
gave state attorneys general new authority to file civil actions for damages or injunctions in federal courts to enforce
the federal HIPAA laws and seek attorney fees and costs associated with pursuing federal civil actions. Additionally,
certain states have adopted comparable privacy and security laws and regulations, some of which may be more
stringent than HIPAA.

We are not currently required to comply with HIPAA or HITECH because we are neither a Covered Entity nor a
Business Associate (as that term is defined by HIPAA). However, in administering our warranties and complying with
FDA-required device tracking, we do regularly handle confidential and personal information similar to that which
these laws seek to protect. We also occasionally encounter hospital customers who pressure us to sign Business
Associate Agreements, or BAAs, although, to date, we have refused, given that we do not believe we are business
associates to such Covered Entities under HIPAA or HITECH. If the law or regulations were to change or if we were
to agree to sign a BAA, the costs of complying with the HIPAA standards are burdensome and could have a material
adverse effect on our business. In addition, under such situations there would be significant risks and financial
penalties for us if we were then found to have violated the laws and regulations that pertain to Covered Entities and
Business Associates.

We are unable to predict what changes to the HIPAA Privacy Standards and Security Standards might be made in the
future or how those changes could affect our business. Any new legislation or regulation in the area of privacy and
security of personal information, including personal health information, could also adversely affect our business
operations. If we do not comply with existing or new applicable federal or state laws and regulations related to patient
health information, we could be subject to criminal or civil sanctions and any resulting liability could adversely affect
our financial condition.

In addition, even when HIPAA does not apply, according to the FTC, failing to take appropriate steps to keep
consumers� personal information secure constitutes unfair acts or practices in or affecting commerce in violation of
Section 5(a) of the FTCA, 15 U.S.C. § 45(a). The FTC expects a company�s data security measures to be reasonable
and appropriate in light of the sensitivity and volume of consumer information it holds, the size and complexity of its
business, and the cost of available tools to improve security and reduce vulnerabilities. Medical data is considered
sensitive data that merits stronger safeguards. The FTC�s guidance for appropriately securing consumers� personal
information is similar to what is required by the HIPAA Security Rule.

In addition, certain state laws govern the privacy and security of health information in certain circumstances, some of
which are more stringent than HIPAA and many of which differ from each other in significant ways and may not have
the same effect, thus complicating compliance efforts. Failure to comply with these laws, where applicable, can result
in the imposition of significant civil and/or criminal penalties.

Edgar Filing: Sientra, Inc. - Form 424B5

79



S-38

Edgar Filing: Sientra, Inc. - Form 424B5

80



An adverse outcome of a sales and use tax or value-added tax (VAT) audit could have a material adverse effect
on our results of operations and financial condition.

We sell our products in all 50 states and each state (and some local governments) has its own sales tax laws and
regulations. We charge each of our customers sales tax on each order and report and pay that tax to the appropriate
state authority, unless we believe there is an applicable exception. In some states, there are no available exceptions; in
some states, we believe our products can be sold tax-free. In other states, we believe we can sell our products tax-free
only for customers who request tax-exempt treatment due to the nature of the devices we sell or due to the nature of
the customer�s use of our device. We also sell internationally and some sales may be subject to value-added tax. We
may be audited by the taxing authorities of one or more jurisdictions and there can be no assurance, however, that an
audit will be resolved in our favor. Such an audit could be expensive and time-consuming and result in substantial
management distraction. If the matter were to be resolved in a manner adverse to us, it could have a material adverse
effect on our results of operations and financial condition.

Risks Related to Our Common Stock

Our stock price may be volatile, and you may not be able to resell shares of our common stock at or above the
price you paid.

The market price of our common stock is likely to be highly volatile and could be subject to wide fluctuations in
response to various factors, some of which are beyond our control. In recent years, the stock markets generally have
experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the operating
performance of those companies. Broad market and industry factors may significantly affect the market price of our
common stock, regardless of our actual operating performance.

We do not anticipate paying any cash dividends in the foreseeable future, and accordingly, stockholders must
rely on stock appreciation for any return on their investment.

We do not anticipate declaring any cash dividends to holders of our common stock in the foreseeable future. In
addition, our ability to pay cash dividends is currently prohibited by our Credit Agreements. As a result, capital
appreciation, if any, of our common stock will be your sole source of gain for the foreseeable future. Any future
determination to pay dividends will be made at the discretion of our board of directors and will depend on
then-existing conditions, including our financial condition, operating results, contractual restrictions, capital
requirements, business prospects and other factors our board of directors may deem relevant.

Our executive officers, directors and principal stockholders own a significant percentage of our stock and will
be able to exert significant control over matters subject to stockholder approval.

As of March 31, 2018, our executive officers, directors and principal stockholders beneficially owned approximately
36% of our outstanding voting stock. As a result, these stockholders have the ability to influence us through their
ownership position and may be able to determine all matters requiring stockholder approval. For example, these
stockholders may be able to control elections of directors, amendments of our organizational documents, or approval
of any merger, sale of assets, or other major corporate transaction. This may prevent or discourage unsolicited
acquisition proposals or offers for our common stock that you may feel are in your best interest as one of our
stockholders.
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We are an �emerging growth company� and intend to take advantage of reduced disclosure requirements
applicable to emerging growth companies, which could make our common stock less attractive to investors.

We are an �emerging growth company,� as defined in the JOBS Act, and we intend to take advantage of certain
exemptions from various reporting requirements that apply to other public companies that are not �emerging growth
companies.� As an emerging growth company:

� we are exempt from the requirement to obtain an attestation and report from our auditors on the assessment of our
internal control over financial reporting pursuant to the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act;

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

� we are not required to give our stockholders non-binding advisory votes on executive compensation or golden
parachute arrangements.

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.

We may remain an emerging growth company until December 31, 2019 (the last day of the fiscal year following the
fifth anniversary of our initial public offering). However, if certain events occur prior to the end of such five-year
period, including if we become a �large accelerated filer,� our annual gross revenue equals or exceeds $1.0 billion or 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.

As a public company, we are required to assess our internal control over financial reporting on an annual
basis, and any future adverse results from such assessment could result in a loss of investor confidence in our
financial reports and have an adverse effect on our stock price.

As a public company, we are required to comply with certain of the requirements of Section 404 of the
Sarbanes-Oxley Act of 2002, as amended, regarding internal control over financial reporting, including a report of
management on the Company�s internal controls over financial reporting in their annual reports on Form 10-K.

In connection with the preparation and audit of our 2016 financial statements, we identified certain deficiencies in our
internal controls over financial reporting that we concluded to be a material weakness and that our internal control
over financial reporting was not effective as of December 31, 2016. The material weakness resulted from the
inadequate design and operation of internal controls related to the accounting for significant unusual
transactions. Management determined that this material weakness was remediated as of December 31, 2017.

Additionally, for as long as we remain an �emerging growth company� as defined in the JOBS Act, we intend to utilize
the provision exempting us from the requirement that our independent registered public accounting firm provide an
attestation on the effectiveness of our internal control over financial reporting. The process of becoming fully
compliant with Section 404 may divert internal resources and will take a significant amount of time and effort to
complete, and may result in additional deficiencies and material weaknesses being identified by us or our independent
registered public accounting firm. We may experience higher than anticipated operating expenses, as well as increased
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processes, remediation of control deficiencies and management testing of internal controls will require substantial
effort by us. If our internal control over financial reporting or our related disclosure controls and procedures are not
effective, we may not be able to accurately report our financial results or file our periodic reports in a timely manner,
which may cause investors to lose confidence in our reported financial information and may lead to a decline in our
stock price.

Sales of a substantial number of shares of our common stock in the public market could cause our stock price
to decline.

Sales of a substantial number of shares of our common stock in the public market could occur at any time. These
sales, or the perception in the market that our officers, directors or the holders of a large number of shares of common
stock intend to sell shares, could reduce the market price of our common stock.

Certain holders of shares of our common stock are entitled to certain rights, subject to some conditions, with respect to
the registration of their shares under the Securities Act.

We cannot predict what effect, if any, sales of our shares in the public market or the availability of shares for sale will
have on the market price of our common stock. Future sales of substantial amounts of our common stock in the public
market, including shares issued upon exercise of outstanding options or warrants, or the perception that such sales
may occur, however, could adversely affect the market price of our common stock and also could adversely affect our
future ability to raise capital through the sale of our common stock or other equity-related securities of ours at times
and prices we believe appropriate.

Future sales and issuances of our common stock or rights to purchase common stock, including pursuant to our
equity incentive plans, could result in additional dilution of the percentage ownership of our stockholders and
could cause our stock price to fall.

We expect that significant additional capital may be needed in the future to continue our planned operations, including
conducting clinical trials, commercialization efforts, expanded research and development activities and costs
associated with operating a public company. To raise capital, we may sell common stock, convertible securities or
other equity securities in one or more transactions at prices and in a manner we determine from time to time. If we sell
common stock, convertible securities or other equity securities, investors may be materially diluted by subsequent
sales. Such sales may also result in material dilution to our existing stockholders, and new investors could gain rights,
preferences and privileges senior to the holders of our common stock.

As of December 31, 2017, the number of shares of common stock reserved for issuance under our 2014 plan was
2,789,442. The number of shares of our common stock reserved for issuance under the 2014 Plan automatically
increases on January 1 of each year, continuing through and including January 1, 2024, by 4% of the total number of
shares of our capital stock outstanding on December 31 of the preceding calendar year, or a lesser number of shares
determined by our board of directors. Unless our board of directors elects not to increase the number of shares
available for future grant each year, our stockholders may experience additional dilution, which could cause our stock
price to fall. Pursuant to the foregoing provision, effective January 1, 2017, our board of directors increased the
number of shares of common stock reserved for issuance under the 2014 Plan by 4% of the number of shares of our
capital stock outstanding on December 31, 2017, or 776,079 shares.

As of December 31, 2017, the number of shares of common stock reserved for issuance under our ESPP was 770,549.
The number of shares of our common stock reserved for issuance under the ESPP automatically increases on
January 1 of each year, beginning on January 1, 2015 and continuing through and including January 1, 2024, by 1% of
the total number of shares of our capital stock outstanding on December 31 of the preceding calendar year, or a lesser
number of shares determined by our board of directors. Unless our board of directors elects not to increase the number

Edgar Filing: Sientra, Inc. - Form 424B5

84



of shares available for future grant each year, our stockholders may experience additional dilution, which could cause
our stock price to fall. Pursuant to the foregoing provision,

S-41

Edgar Filing: Sientra, Inc. - Form 424B5

85



effective January 1, 2017, our board of directors increased the number of shares of common stock reserved for
issuance under the ESPP by 1% of the number of shares of our capital stock outstanding on December 31, 2017, or
194,020 shares.

Pursuant to the Inducement Plan approved by our board of directors, our compensation committee of the board of
directors is authorized to grant stock options or restricted stock units which may be exercised or settled, as applicable,
to new employees as inducements material to such new employees entering into employment with us in accordance
with NASDAQ Marketplace Rule 5635(c)(4). As of December 31, 2017, a total of 366,000 RSUs and options had
been awarded by the compensation committee and the number of shares available for future grant was 34,000
shares. In February 2018, the compensation committee increased the number of shares available under the Inducement
Plan by 500,000 and granted options to purchase 257,235 shares.

The number of shares that may be granted under the Inducement Plan may be increased in the future by our board of
directors.

Anti-takeover provisions in our organizational documents and under Delaware law may discourage or prevent
a change of control, even if an acquisition would be beneficial to our stockholders, which could reduce our
stock price and prevent our stockholders from replacing or removing our current management.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that could
delay or prevent a change of control of our company or changes in our board of directors that our stockholders might
consider favorable. Some of these provisions include:

� a board of directors divided into three classes serving staggered three-year terms, such that not all members of the
board will be elected at one time;

� a prohibition on stockholder action through written consent, which requires that all stockholder actions be taken
at a meeting of our stockholders;

� a requirement that special meetings of stockholders be called only by the chairman of the board of directors, the
chief executive officer, or by a majority of the total number of authorized directors;

� advance notice requirements for stockholder proposals and nominations for election to our board of directors;

� a requirement that no member of our board of directors may be removed from office by our stockholders except
for cause and, in addition to any other vote required by law, upon the approval of not less than two-thirds of all
outstanding shares of our voting stock then entitled to vote in the election of directors;

� a requirement of approval of not less than two-thirds of all outstanding shares of our voting stock to amend any
bylaws by stockholder action or to amend specific provisions of our certificate of incorporation; and

�
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the authority of the board of directors to issue preferred stock on terms determined by the board of directors
without stockholder approval and which preferred stock may include rights superior to the rights of the holders of
common stock.

We are subject to the provisions of Section 203 of the General Corporation Law of the State of Delaware, which may
prohibit certain business combinations with stockholders owning 15% or more of our outstanding voting stock. These
and other provisions in our amended and restated certificate of incorporation, amended and restated bylaws and
Delaware law could make it more difficult for stockholders or potential acquirers to obtain control of our board of
directors or initiate actions that are opposed by our then-current board of directors, including a merger, tender offer or
proxy contest involving our Company. Any delay or prevention of a change of control transaction or changes in our
board of directors could cause the market price of our common stock to decline.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated herein by reference
contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These
statements are based on our management�s current beliefs, expectations and assumptions about future events,
conditions and results and on information currently available to us. Discussions containing these forward-looking
statements may be found, among other places, in the Sections entitled �Business,� �Risk Factors� and �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� incorporated by reference from our most
recent Annual Report on Form 10-K and in our Quarterly Report on Form 10-Q, as well as any amendments thereto,
filed with the SEC. This prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein also contain estimates and other statistical data made by independent parties and by us relating to
market size and growth and other data about our industry. This data involves a number of assumptions and limitations,
and you are cautioned not to give undue weight to such estimates. In addition, projections, assumptions and estimates
of our future performance and the future performance of the markets in which we operate are necessarily subject to a
high degree of uncertainty and risk.

All statements, other than statements of historical fact, included or incorporated herein regarding our strategy, future
operations, financial position, future net sales, projected costs, plans, prospects and objectives are forward-looking
statements. Words such as �expect,� �anticipate,� �intend,� �plan,� �believe,� �seek,� �estimate,� �think,� �may,� �could,� �will,� �would,�
�should,� �continue,� �potential,� �likely,� �opportunity� and similar expressions or variations of such words are intended to
identify forward-looking statements, but are not the exclusive means of identifying forward-looking statements.
Additionally, statements concerning future matters such as our expectations of business and market conditions,
development, commercialization and regulatory clearance of new products, enhancements of existing products or
technologies, and other statements regarding matters that are not historical are forward-looking statements. Such
statements are based on currently available operating, financial and competitive information and are subject to various
risks, uncertainties and assumptions that could cause actual results to differ materially from those anticipated or
implied in our forward-looking statements due to a number of factors, including, but not limited to, those set forth
above under the section entitled �Risk Factors� in this prospectus supplement. Given these risks, uncertainties and other
factors, many of which are beyond our control, you should not place undue reliance on these forward-looking
statements.

Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to revise
any forward-looking statements to reflect events or developments occurring after the date of this prospectus
supplement, even if new information becomes available in the future.
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USE OF PROCEEDS

We expect to receive net proceeds of approximately $93.6 million in this offering, or approximately $107.7 million if
the underwriters exercise their option to purchase additional shares in full, in each case after deducting underwriting
discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds, if any, from this offering to implement sales and marketing initiatives, expand our
U.S. and global commercial organizations, fund our research and development efforts, and for general corporate
purposes, including general and administrative expenses, capital expenditures and general working capital purposes.
We may also use a portion of the net proceeds to acquire or invest in complementary businesses, products and
technologies, although we have no current commitments or agreements with respect to any acquisitions as of the date
hereof.
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PRICE RANGE OF COMMON STOCK

Our common stock currently trades on the Nasdaq Global Select Market under the symbol �SIEN.� On May 2, 2018, the
last sale price of our common stock as reported on the Nasdaq Global Select Market was $14.62 per share.

The high and low sales prices for shares of common stock of the Company for each quarter of 2016, 2017 and 2018
(to date) are set forth below.

Sales Price
High Low

2018
First Quarter $ 14.64 $ 8.79
Second Quarter $ 14.93 $ 9.07
2017
First Quarter $ 10.37 $ 7.81
Second Quarter $ 10.02 $ 7.20
Third Quarter $ 16.49 $ 9.45
Fourth Quarter $ 16.68 $ 12.53
2016
First Quarter $ 10.45 $ 5.61
Second Quarter $ 8.68 $ 5.60
Third Quarter $ 9.26 $ 6.57
Fourth Quarter $ 10.22 $ 6.92
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock and do not anticipate paying any cash
dividends in the foreseeable future. We expect to retain available cash to finance ongoing operations and the potential
growth of our business. Any future determination to pay dividends on our common stock will be at the discretion of
our board of directors and will depend upon, among other factors, our results of operations, financial condition, capital
requirements, business prospects and other factors our board of directors may deem relevant, and subject to the
restrictions contained in any future financing instruments. In addition, our ability to pay dividends is currently
restricted by the terms of our credit agreements with MidCap Financial Trust.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of December 31, 2017:

� on an actual basis; and

� on an as-adjusted basis to give effect to the sale by us pursuant to this offering of 7,407,408 shares of our
common stock, and the application of the net proceeds from this offering as described in �Use of proceeds.�

You should read this table in conjunction with our audited consolidated financial statements and the related notes
thereto appearing in our Annual Report on Form 10-K for the year ended December 31, 2017, all of which are
incorporated by reference herein.

As of December 31, 2017

(dollars in thousands, except par value) Actual As adjusted(1)
Cash and cash equivalents $ 26,588 $ 120,188

Stockholders� equity:
Preferred stock, $0.01 par value�Authorized 10,000,000 shares; none issued or
outstanding � �
Common stock, $0.01 par value per share�Authorized 200,000,000 shares; issued
19,474,702 and 18,671,409 and outstanding 19,401,975 and 18,598,682 shares at
December 31, 2017 and December 31, 2016 respectively(2) 194 201
Additional paid-in capital 307,159 400,752
Treasury stock, at cost (72,727 shares at December 31, 2017 and December 31,
2016) (260) (260) 
Accumulated deficit (279,470) (279,470) 

Total stockholders� equity $ 27,623 $ 121,223

Total capitalization $ 92,213 $ 185,813

(1) If the underwriters� option to purchase up to an additional 1,111,111 shares of our common stock is exercised in
full, (i) an additional 1,111,111 shares of common stock would be issued and we would receive approximately
$14.1 million in additional net proceeds; and (ii) cash and cash equivalents, total stockholders� equity and total
capitalization would each also increase by approximately $14.1 million.

(2) The number of shares of common stock to be outstanding after this offering is based on 19,401,975 shares of
common stock outstanding as of December 31, 2017, and excludes, in each case as of December 31, 2017:
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� 47,710 shares of common stock issuable upon exercise of outstanding warrants, at an exercise price of $14.671
per share;

� 2,179,787 shares of common stock issuable upon the exercise of outstanding stock options, having a weighted
average exercise price of $7.60 per share;

� 928,552 shares of common stock issuable upon the vesting of outstanding restricted stock units; and

� 851,121 shares of common stock reserved for issuance under the 2014 Equity Incentive Plan, the 2014
Employee Stock Purchase Plan and the Inducement Plan.
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DILUTION

Our net tangible book value as of December 31, 2017 was approximately $(3.7) million, or $(0.19) per share of
common stock. Net tangible book value per share is determined by dividing our total tangible assets, less total
liabilities, by the number of shares of our common stock outstanding as of December 31, 2017. Dilution with respect
to net tangible book value per share represents the difference between the amount per share paid by purchasers of
shares of common stock in this offering and the net tangible book value per share of our common stock immediately
after this offering.

After giving effect to the sale by us of 7,407,408 shares of our common stock at the public offering price of $13.50 per
share, and after deducting the underwriting discounts and commissions and estimated offering expenses payable by us,
our net tangible book value as of December 31, 2017 would have been approximately $89.9 million, or $3.35 per
share of common stock. This represents an immediate increase in net tangible book value of $3.54 per share to our
existing shareholders and an immediate dilution of $10.15 per share of common stock issued to purchasers of common
stock in this offering.

The following table illustrates this per share dilution:

Public offering price per share of common stock $ 13.50
Net tangible book value per share as of December 31, 2017 $ (0.19) 
Increase per share attributable this offering $ 3.54
As adjusted net tangible book value per share as of December 31, 2017, after giving effect to
this offering $ 3.35
Dilution per share to new investors $ 10.15
The above discussion and table are based on 19,401,975 shares of common stock outstanding as of December 31,
2017, and excludes, in each case as of December 31, 2017:

� 47,710 shares of common stock issuable upon exercise of outstanding warrants, at an exercise price of $14.671
per share;

� 2,179,787 shares of common stock issuable upon the exercise of outstanding stock options, having a weighted
average exercise price of $7.60 per share;

� 928,552 shares of common stock issuable upon the vesting of outstanding restricted stock units; and

� 851,121 shares of common stock reserved for issuance under the 2014 Equity Incentive Plan, the 2014 Employee
Stock Purchase Plan and the Inducement Plan.

To the extent that any of these outstanding options are exercised or we issue additional shares of common stock
pursuant to equity compensation plans, there will be further dilution to new investors. In addition, we may choose to
raise additional capital due to market conditions or strategic considerations even if we believe we have sufficient
funds for our current or future operation plans. To the extent that additional capital is raised through the sale of equity
or convertible debt securities, the issuance of these securities could result in further dilution to our shareholders.
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Certain existing stockholders, including members of management and our board of directors, have agreed to purchase
an aggregate of 324,074 shares of our common stock in this offering at the public offering price. The foregoing
discussion and tables do not reflect any potential purchases by these potential investors.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following discussion is a summary of the material U.S. federal income tax consequences to Non-U.S. Holders (as
defined below) of the purchase, ownership and disposition of our common stock issued pursuant to this offering, but
does not purport to be a complete analysis of all potential tax effects. The effects of other U.S. federal tax laws, such
as estate and gift tax laws, and any applicable state, local or non-U.S. tax laws are not discussed. This discussion is
based on the U.S. Internal Revenue Code of 1986, as amended, or the Code, Treasury Regulations promulgated
thereunder, judicial decisions, and published rulings and administrative pronouncements of the U.S. Internal Revenue
Service, or the IRS, in each case in effect as of the date hereof. These authorities may change or be subject to differing
interpretations. Any such change or differing interpretation may be applied retroactively in a manner that could
adversely affect a Non-U.S. Holder of our common stock. We have not sought and will not seek any rulings from the
IRS regarding the matters discussed below. There can be no assurance the IRS or a court will not take a contrary
position to that discussed below regarding the tax consequences of the purchase, ownership and disposition of our
common stock. Potential tax reforms in the United States may result in significant changes in the rules governing U.S.
federal income taxation. Such changes may affect the U.S. federal tax consequences of the purchase, ownership and
disposition of the common stock discussed herein.

This discussion is limited to Non-U.S. Holders that hold our common stock as a �capital asset� within the meaning of
Section 1221 of the Code (generally, property held for investment). This discussion does not address all U.S. federal
income tax consequences relevant to a Non-U.S. Holder�s particular circumstances, including the impact of the
Medicare contribution tax on net investment income. In addition, it does not address consequences relevant to
Non-U.S. Holders subject to special rules, including, without limitation:

� U.S. expatriates and former citizens or long-term residents of the United States;

� persons subject to the alternative minimum tax;

� persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or as part of a
conversion transaction or other integrated investment;

� banks, insurance companies, and other financial institutions;

� brokers, dealers or traders in securities;

� �controlled foreign corporations,� �passive foreign investment companies,� and corporations that accumulate earnings
to avoid U.S. federal income tax;

� partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and
investors therein);

� tax-exempt organizations or governmental organizations;
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� persons deemed to sell our common stock under the constructive sale provisions of the Code;

� persons who hold or receive our common stock pursuant to the exercise of any employee stock option or
otherwise as compensation;

� tax-qualified retirement plans; and

� �qualified foreign pension funds� as defined in Section 897(l)(2) of the Code and entities all of the interests of
which are held by qualified foreign pension funds.

If an entity treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax treatment of
a partner in the partnership will depend on the status of the partner, the activities of the partnership and certain
determinations made at the partner level. Accordingly, partnerships holding our common stock and the partners in
such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to them.
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THIS DISCUSSION IS FOR INFORMATION PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS
SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S.
FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX
CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK
ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY
STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX
TREATY.

Definition of a Non-U.S. Holder

For purposes of this discussion, a �Non-U.S. Holder� is any beneficial owner of our common stock that is neither a �U.S.
person� nor an entity treated as a partnership for U.S. federal income tax purposes. A U.S. person is any person that, for
U.S. federal income tax purposes, is or is treated as any of the following:

� an individual who is a citizen or resident of the United States;

� a corporation created or organized under the laws of the United States, any state thereof, or the District of
Columbia;

� an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

� a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more
�United States persons� (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid
election in effect to be treated as a United States person for U.S. federal income tax purposes.

Distributions

As described in the section entitled �Dividend Policy,� we do not anticipate declaring or paying dividends to holders of
our common stock in the foreseeable future. However, if we make distributions of cash or property on our common
stock, such distributions will constitute dividends for U.S. federal income tax purposes to the extent paid from our
current or accumulated earnings and profits, as determined under U.S. federal income tax principles. Amounts not
treated as dividends for U.S. federal income tax purposes will constitute a return of capital and first be applied against
and reduce a Non-U.S. Holder�s adjusted tax basis in its common stock, but not below zero. Any excess will be treated
as capital gain and will be treated as described below under ��Sale or other taxable disposition.�

Subject to the discussion below on effectively connected income, dividends paid to a Non-U.S. Holder of our common
stock will be subject to U.S. federal withholding tax at a rate of 30% of the gross amount of the dividends (or such
lower rate specified by an applicable income tax treaty, provided the Non-U.S. Holder furnishes a valid IRS Form
W-8BEN or W-8BEN-E (or other applicable documentation) certifying qualification for the lower treaty rate). A
Non-U.S. Holder that does not timely furnish the required documentation, but that qualifies for a reduced treaty rate,
may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS.
Non-U.S. Holders should consult their tax advisors regarding their entitlement to benefits under any applicable
income tax treaty.

If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder�s conduct of a trade or
business within the United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains
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a permanent establishment in the United States to which such dividends are attributable), the Non-U.S. Holder will be
exempt from the U.S. federal withholding tax described above. To claim the exemption, the Non-U.S. Holder must
furnish to the applicable withholding agent a valid IRS Form W-8ECI, certifying that the dividends are effectively
connected with the Non-U.S. Holder�s conduct of a trade or business within the United States.
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Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis at the
regular graduated rates. A Non-U.S. Holder that is a corporation for U.S. federal income tax purposes also may be
subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on
such effectively connected dividends, as adjusted for certain items. Non-U.S. Holders should consult their tax advisors
regarding any applicable tax treaties that may provide for different rules.

Sale or Other Taxable Disposition

A Non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized upon the sale or other taxable
disposition of our common stock unless:

� the gain is effectively connected with the Non-U.S. Holder�s conduct of a trade or business within the United
States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent
establishment in the United States to which such gain is attributable);

� the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during the
taxable year of the disposition and certain other requirements are met; or

� our common stock constitutes a U.S. real property interest, or USRPI, by reason of our status as a U.S. real
property holding corporation, or USRPHC, for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis
at the regular graduated rates. A Non-U.S. Holder that is a corporation for U.S. federal income tax purposes also may
be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on
such effectively connected gain, as adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such
lower rate specified by an applicable income tax treaty), which may be offset by U.S. source capital losses of the
Non-U.S. Holder (even though the individual is not considered a resident of the United States), provided the Non-U.S.
Holder has timely filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a
USRPHC. Because the determination of whether we are a USRPHC depends, however, on the fair market value of our
USRPIs relative to the fair market value of our non-U.S. real property interests and our other business assets, there can
be no assurance we currently are not a USRPHC or will not become one in the future. Even if we are or were to
become a USRPHC, gain arising from the sale or other taxable disposition by a Non-U.S. Holder of our common
stock will not be subject to U.S. federal income tax if our common stock is �regularly traded,� as defined by applicable
Treasury Regulations, on an established securities market, and such Non-U.S. Holder owned, actually and
constructively, 5% or less of our common stock throughout the shorter of the five-year period ending on the date of
the sale or other taxable disposition or the Non-U.S. Holder�s holding period.

Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax treaties that may
provide for different rules.

Information Reporting and Backup Withholding
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Payments of dividends on our common stock will not be subject to backup withholding, provided the applicable
withholding agent does not have actual knowledge or reason to know the holder is a United States person and the
holder either certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E or W-8ECI,
or otherwise establishes an exemption. However, information returns are required to be filed with the IRS in
connection with any dividends on our common stock paid to the Non-U.S. Holder, regardless of whether any tax was
actually withheld. In addition, proceeds of the sale or other taxable disposition
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of our common stock within the United States or conducted through certain U.S.-related brokers generally will not be
subject to backup withholding or information reporting, if the applicable withholding agent receives the certification
described above and does not have actual knowledge or reason to know that such holder is a United States person, or
the holder otherwise establishes an exemption. Proceeds of a disposition of our common stock conducted through a
non-U.S. office of a non-U.S. broker generally will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an
applicable treaty or agreement to the tax authorities of the country in which the Non-U.S. Holder resides or is
established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a Non-U.S. Holder�s U.S. federal income tax liability, provided the required
information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as
the Foreign Account Tax Compliance Act, or �FATCA�) on certain types of payments made to non-U.S. financial
institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on dividends on,
or gross proceeds from the sale or other disposition of, our common stock paid to a �foreign financial institution� or a
�non-financial foreign entity� (each as defined in the Code), unless (1) the foreign financial institution undertakes
certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not have any
�substantial United States owners� (as defined in the Code) or furnishes identifying information regarding each
substantial United States owner, or (3) the foreign financial institution or non-financial foreign entity otherwise
qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to the diligence
and reporting requirements in (1) above, it must enter into an agreement with the U.S. Department of the Treasury
requiring, among other things, that it undertake to identify accounts held by certain �specified United States persons� or
�United States owned foreign entities� (each as defined in the Code), annually report certain information about such
accounts, and withhold 30% on certain payments to non-compliant foreign financial institutions and certain other
account holders. Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with
the United States governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies
to payments of dividends on our common stock, and will apply to payments of gross proceeds from the sale or other
disposition of such stock on or after January 1, 2019.

Prospective investors should consult their tax advisors regarding the potential application of withholding under
FATCA to their investment in our common stock.
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UNDERWRITING

Stifel, Nicolaus & Company, Incorporated, Canaccord Genuity LLC and William Blair & Company, L.L.C. are acting
as joint bookrunning managers of the offering. Stifel, Nicolaus & Company, Incorporated and Canaccord Genuity
LLC are acting as representatives of the underwriters named below. Subject to the terms and conditions of the
underwriting agreement that we have entered into with the underwriters, we have agreed to sell to the underwriters,
and each of the underwriters has agreed, severally and not jointly, to purchase from us the number of shares of our
common stock set forth opposite its name below:

Underwriters Number of Shares
Stifel, Nicolaus & Company, Incorporated 3,333,334
Canaccord Genuity LLC 2,222,222
William Blair & Company, L.L.C. 1,851,852

Total 7,407,408

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally
and not jointly, to purchase all of the shares sold under the underwriting agreement if any of these shares are
purchased. The underwriting agreement also provides that if an underwriter defaults, the purchase commitments of the
non-defaulting underwriters may be increased or the offering may be terminated.

The underwriting agreement provides that the obligations of the several underwriters are subject to various conditions,
including approval of legal matters by their counsel and other conditions contained in the underwriting agreement.

The underwriters expect to deliver the shares of common stock to purchasers on or about May 7, 2018.

Option to Purchase Additional Shares

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to
purchase up to 1,111,111 additional shares of common stock from us, at the public offering price, less the
underwriting discount payable by us, as set forth on the cover page of this prospectus supplement. To the extent the
option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase the additional
shares of common stock in proportion to their respective commitments set forth in the table above.

Commissions and Discounts

The underwriters propose initially to offer the shares directly to the public at the public offering price set forth on the
cover page of this prospectus supplement, and to dealers at that price less a concession not in excess of $0.486 per
share of common stock. After this offering, the public offering price and any other term may be changed by the
representatives. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject
orders in whole or in part.

Certain existing stockholders, including members of management and our board of directors, have agreed to purchase
an aggregate of 324,074 shares of our common stock in this offering at the public offering price. The underwriters will
receive the same underwriting discount on the shares purchased by these existing stockholders that they will receive
on the other shares sold to the public in this offering.
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The following table shows the public offering price, the underwriting discounts and the proceeds, before expenses,
payable to us. The information assumes either no exercise or full exercise by the underwriters of their option to
purchase additional shares.

Per Share Total
No

Exercise
Full

Exercise No Exercise Full Exercise
Public offering price $ 13.50 $ 13.50 $ 100,000,008.00 $ 115,000,006.50
Underwriting discount $ 0.81 $ 0.81 $ 6,000,000.48 $ 6,900,000.39
Proceeds, before expenses, to us $ 12.69 $ 12.69 $ 94,000,007.52 $ 108,100,006.11
The expenses of the offering, not including the underwriting discount, payable by us are estimated to be
approximately $400,000. We have also agreed to reimburse the underwriters for certain of their expenses incurred in
connection with this offering in an amount up to $25,000.

Indemnification of Underwriters

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act relating to losses or claims resulting from material misstatements in or omissions from this prospectus
supplement, the registration statement of which this prospectus supplement is a part, any documents incorporated by
reference herein, certain free writing prospectuses that may be used in the offering and in any marketing materials
used in connection with this offering and to contribute to payments the underwriters may be required to make in
respect of those liabilities.

No Sales of Similar Securities

We have agreed, subject to limited exceptions, that we will not: (i) offer, pledge, announce the intention to sell, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right
or warrant to purchase or otherwise transfer or dispose of, directly or indirectly, any shares of common stock or any
securities convertible into or exercisable or exchangeable for common stock, (ii) enter into any swap or other
agreement that transfers, in whole or in part, any of the economic consequences of ownership of the common stock,
whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of common stock or such
other securities, in cash or otherwise, or (iii) conduct any sales or other activities pursuant to our at-the-market equity
offering sales agreement with Stifel, Nicolaus & Company, Incorporated and under any prospectus supplement filed in
relation thereto, in each case without the prior written consent of Stifel, Nicolaus & Company, Incorporated and
Canaccord Genuity LLC, as representatives, for a period continuing to and including the date 90 days after the date of
this prospectus supplement.

Our executive officers and directors have entered into lock-up agreements with the underwriters prior to
commencement of this offering pursuant to which each of these persons, with limited exceptions, for a period
continuing to and including the date 90 days after the date of this prospectus supplement, may not, without the prior
written consent of Stifel, Nicolaus & Company, Incorporated and Canaccord Genuity LLC: (i) offer, sell, contract to
sell (including any short sale), pledge, hypothecate, establish an open �put equivalent position� within the meaning of
Rule 16a-1(h) under the Exchange Act, grant any option, right or warrant for the sale of, purchase any option or
contract to sell, sell any option or contract to purchase, or otherwise encumber, dispose of or transfer, or grant any
rights with respect to, directly or indirectly, any shares of common stock or securities convertible into or exchangeable
or exercisable for any shares of common stock, enter into a transaction which would have the same effect, (ii) enter
into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of
ownership of the common stock, whether any such transaction described in clause (i) or (ii) above is to be settled by
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delivery of the common stock or such other securities, in cash or otherwise, or (iii) publicly disclose the intention to
make any such offer, sale, pledge or disposition, or to enter into any such transaction, swap, hedge or other
arrangement.
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Passive Market-Making

In connection with the offering, the underwriters may engage in passive market-making transactions in the common
stock on the Nasdaq Global Select Market in accordance with Rule 103 of Regulation M under the Exchange Act
during the period before the commencement of offers or sales of common stock and extending through the completion
and distribution. A passive market-maker must display its bids at a price not in excess of the highest independent bid
of the security. However, if all independent bids are lowered below the passive market-maker�s bid, that bid must be
lowered when specified purchase limits are exceeded.

Electronic Offer, Sale and Distribution of Shares

In connection with this offering, certain of the underwriters or securities dealers may distribute prospectuses by
electronic means, such as e-mail. In addition, one or more of the underwriters may facilitate Internet distribution for
this offering to certain of their Internet subscription customers. Any such underwriter may allocate a limited number
of shares for sale to its online brokerage customers. An electronic prospectus is available on the Internet websites
maintained by any such underwriter. Other than the prospectus in electronic format, the information on the websites of
any such underwriter is not part of this prospectus supplement.

Short Sales, Stabilizing Transactions and Penalty Bids

In order to facilitate this offering, persons participating in this offering may engage in transactions that stabilize,
maintain or otherwise affect the price of our common stock during and after this offering. Specifically, the
underwriters may engage in the following activities in accordance with the rules of the SEC.

Short sales. Short sales involve the sales by the underwriters of a greater number of shares than they are required to
purchase in the offering. Covered short sales are short sales made in an amount not greater than the underwriters�
option to purchase additional shares from us in this offering. The underwriters may close out any covered short
position by either exercising their option to purchase additional shares or by purchasing shares in the open market. In
determining the source of shares to close out the covered short position, the underwriters will consider, among other
things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase shares through the option to purchase additional shares. Naked short sales are any short sales in excess of
such option to purchase additional shares. The underwriters must close out any naked short position by purchasing
shares in the open market. A naked short position is more likely to be created if the underwriters are concerned that
there may be downward pressure on the price of the common stock in the open market after pricing that could
adversely affect investors who purchase in this offering.

Stabilizing transactions. The underwriters may make bids for or purchases of the shares for the purpose of pegging,
fixing, or maintaining the price of the shares, so long as stabilizing bids do not exceed a specified maximum.

Penalty bids. If the underwriters purchase shares in the open market in a stabilizing transaction or syndicate covering
transaction, they may reclaim a selling concession from the underwriters and selling group members who sold those
shares as part of this offering. Stabilization and syndicate covering transactions may cause the price of the shares to be
higher than it would be in the absence of these transactions. The imposition of a penalty bid might also have an effect
on the price of the shares if it discourages presales of the shares.

The transactions above may occur on the Nasdaq Global Select Market or otherwise. Neither we nor the underwriters
make any representation or prediction as to the effect that the transactions described above may have on the price of
the shares. If these transactions are commenced, they may be discontinued without notice at any time.

Miscellaneous
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Our common stock is traded on the Nasdaq Global Select Market under the symbol �SIEN.�
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The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Other Relationships

The underwriters and their respective affiliates are full-service financial institutions engaged in various activities,
which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities. Certain of the
underwriters and their affiliates have provided in the past to us and our affiliates, and may in the future provide,
various commercial banking, financial advisory, investment banking and other services for us and such affiliates in the
ordinary course of their business, for which they have received and may continue to receive customary fees and
commissions. On February 20, 2018, we entered into an At-The-Market Equity Offering Sales Agreement with Stifel,
Nicolaus & Company, Incorporated, as sales agent, pursuant to which we may offer and sell, from time to time,
through Stifel, Nicolaus & Company, Incorporated, shares of our common stock having an aggregate offering price of
up to $50.0 million by any method deemed to be an �at-the-market offering� as defined in Rule 415 under the Securities
Act. If we complete any sales under this agreement, Stifel, Nicolaus & Company, Incorporated, acting as our sales
agent, would receive customary fees and commissions.

In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates,
officers, directors and employees may purchase, sell or hold a broad array of investments and actively trade securities,
derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their own account
and for the accounts of their customers, and such investment and trading activities may involve or relate to our assets,
securities and/or instruments (directly, as collateral securing other obligations or otherwise) and/or persons and
entities with relationships with us. The underwriters and their respective affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express independent research views in
respect of such assets, securities or instruments and may at any time hold, or recommend to clients that they should
acquire, long and/or short positions in such assets, securities and instruments.
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SELLING RESTRICTIONS

General

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the securities offered by this prospectus supplement in any jurisdiction where action for that purpose is required.

The shares of common stock offered by this prospectus supplement may not be offered or sold, directly or indirectly,
nor may this prospectus supplement or any other offering material or advertisements in connection with the offer and
sale of any such securities be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this
prospectus supplement comes are advised to inform themselves about and to observe any restrictions relating to the
offering and the distribution of this prospectus supplement. This prospectus supplement does not constitute an offer to
sell or a solicitation of an offer to buy any securities offered by this prospectus supplement in any jurisdiction in
which such an offer or a solicitation is unlawful.

European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each,
a relevant member state), with effect from and including the date on which the Prospectus Directive is implemented in
that relevant member state (the relevant implementation date), no offer of shares described in this prospectus
supplement may be made to the public in that Relevant Member State other than under the following exemptions in
the Prospectus Directive:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive) in such Relevant Member State, subject to obtaining the prior consent of the underwriters; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such
offer of shares shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive and each
person who initially acquires any shares or to whom any offer is made will be deemed to have represented,
acknowledged and agreed to and with us and each of the underwriters that it is a �qualified investor� within the
meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the Prospectus Directive.

In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus
Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that the
shares acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been
acquired with a view to their offer or resale to, persons in circumstances which may give rise to an offer of any shares
to the public other than their offer or resale in a Relevant Member State to qualified investors as so defined or in
circumstances in which the prior consent of their representative has been obtained to each such proposed offer or
resale.

For the purposes of this provision, the expression an �offer of shares to the public� in relation to any shares in any
Relevant Member State means the communication in any form and by means of sufficient information on the terms of
the offer and the shares to be offered so as to enable an investor to decide to purchase shares, as the same may be
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varied in that Member State by any measure implementing the Prospectus Directive in that Member State. The
expression �Prospectus Directive� means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), and
includes any relevant implementing measure in the Relevant Member State.
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United Kingdom

In the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently
made may only be directed at persons who are �qualified investors� (as defined in the Prospectus Directive) (i) who
have professional experience in matters relating to investments falling within Article 19(5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the �Order�) and/or (ii) who are high net worth
companies (or persons to whom it may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of
the Order (all such persons together being referred to as �relevant persons�) or otherwise in circumstances which have
not resulted and will not result in an offer to the public of the shares in the United Kingdom within the meaning of the
Financial Services and Markets Act 2000.

Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in
this document or use it as basis for taking any action. In the United Kingdom, any investment or investment activity
that this document relates to may be made or taken exclusively by relevant persons.

Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (�SIX�) or on
any other stock exchange or regulated trading facility in Switzerland. This document does not constitute a prospectus
within the meaning of, and has been prepared without regard to the disclosure standards for issuance prospectuses
under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under
art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in
Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the offering
may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, us, or the shares have been
or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with,
and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA
(FINMA), and the offer of shares has not been and will not be authorized under the Swiss Federal Act on Collective
Investment Schemes (�CISA�). The investor protection afforded to acquirers of interests in collective investment
schemes under the CISA does not extend to acquirers of shares.

Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai
Financial Services Authority, or the DFSA. This prospectus supplement is intended for distribution only to persons of
a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers.
The DFSA has not approved this prospectus supplement nor taken steps to verify the information set forth herein and
has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be
illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their
own due diligence on the shares. If you do not understand the contents of this prospectus supplement you should
consult an authorized financial advisor.

Australia

This prospectus supplement:
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� does not constitute a product disclosure document or a prospectus under Chapter 6D.2 of the Corporations Act
2001 (Cth) (the �Corporations Act�);
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� has not been, and will not be, lodged with the Australian Securities and Investments Commission (�ASIC�), as a
disclosure document for the purposes of the Corporations Act and does not purport to include the information
required of a disclosure document under Chapter 6D.2 of the Corporations Act;

� does not constitute or involve a recommendation to acquire, an offer or invitation for issue or sale, an offer or
invitation to arrange the issue or sale, or an issue or sale, of interests to a �retail client� (as defined in section 761G
of the Corporations Act and applicable regulations) in Australia; and

� may only be provided in Australia to select investors who are able to demonstrate that they fall within one or
more of the categories of investors, or Exempt Investors, available under section 708 of the Corporations Act.

The shares may not be directly or indirectly offered for subscription or purchased or sold, and no invitations to
subscribe for or buy the shares may be issued, and no draft or definitive offering memorandum, advertisement or other
offering material relating to any shares may be distributed in Australia, except where disclosure to investors is not
required under Chapter 6D of the Corporations Act or is otherwise in compliance with all applicable Australian laws
and regulations. By submitting an application for the shares, you represent and warrant to us that you are an Exempt
Investor.

As any offer of shares under this document will be made without disclosure in Australia under Chapter 6D.2 of the
Corporations Act, the offer of those securities for resale in Australia within 12 months may, under section 707 of the
Corporations Act, require disclosure to investors under Chapter 6D.2 if none of the exemptions in section 708 applies
to that resale. By applying for the shares you undertake to us that you will not, for a period of 12 months from the date
of issue of the shares, offer, transfer, assign or otherwise alienate those securities to investors in Australia except in
circumstances where disclosure to investors is not required under Chapter 6D.2 of the Corporations Act or where a
compliant disclosure document is prepared and lodged with ASIC.

Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document,
other than (a) to �professional investors� as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong
and any rules made under that Ordinance; or (b) in other circumstances which do not result in the document being a
�prospectus� as defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong
Kong or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement,
invitation or document relating to the shares has been or may be issued or has been or may be in the possession of any
person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which
are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of
Hong Kong) other than with respect to shares which are or are intended to be disposed of only to persons outside
Hong Kong or only to �professional investors� as defined in the Securities and Futures Ordinance and any rules made
under that Ordinance.

Japan

The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial Instruments and
Exchange Act. Accordingly, none of the shares nor any interest therein may be offered or sold, directly or indirectly,
in Japan or to, or for the benefit of, any �resident� of Japan (which term as used herein means any person resident in
Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or
resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act
and any other applicable laws, regulations and ministerial guidelines of Japan in effect at the relevant time.
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Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of shares may not be circulated or distributed, nor may the shares be offered or
sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in
Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289
of Singapore (the �SFA�), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to
Section 275(1A), and in accordance with the conditions specified in Section 275, of the SFA, or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more individuals, each
of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries� rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has
acquired the shares pursuant to an offer made under Section 275 of the SFA except:

(a) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person
arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(b) where no consideration is or will be given for the transfer;

(c) where the transfer is by operation of law;

(d) as specified in Section 276(7) of the SFA; or

(e) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures)
Regulations 2005 of Singapore.

China

This prospectus supplement does not constitute a public offer of the shares, whether by sale or subscription, in the
People�s Republic of China (the �PRC�). The shares are not being offered or sold directly or indirectly in the PRC to or
for the benefit of, legal or natural persons of the PRC.
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Further, no legal or natural persons of the PRC may directly or indirectly purchase any of the shares or any beneficial
interest therein without obtaining all prior PRC�s governmental approvals that are required, whether statutorily or
otherwise. Persons who come into possession of this document are required by the issuer and its representatives to
observe these restrictions.

Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from
time to time in the future certain commercial banking, financial advisory, investment banking and other services for us
and such affiliates in the ordinary course of their business, for which they have received and may continue to receive
customary fees and commissions. In addition, from time to time, certain of the underwriters and their affiliates may
effect transactions for their own account or the account of customers, and hold on behalf of themselves or their
customers, long or short positions in our debt or equity securities or loans, and may do so in the future.
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Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
(Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions
and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance with an exemption from, or
in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus (including any amendment thereto) contains a misrepresentation, provided
that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the
securities legislation of the purchaser�s province or territory. The purchaser should refer to any applicable provisions of
the securities legislation of the purchaser�s province or territory for particulars of these rights or consult with a legal
advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

New Zealand

The shares of common stock offered hereby have not been offered or sold, and will not be offered or sold, directly or
indirectly in New Zealand and no offering materials or advertisements have been or will be distributed in relation to
any offer of shares in New Zealand, in each case other than:

� to persons whose principal business is the investment of money or who, in the course of and for the purposes of
their business, habitually invest money;

� to persons who in all the circumstances can properly be regarded as having been selected otherwise than as
members of the public;

� to persons who are each required to pay a minimum subscription price of at least NZ$500,000 for the shares
before the allotment of those shares (disregarding any amounts payable, or paid, out of money lent by the issuer
or any associated person of the issuer); or

� in other circumstances where there is no contravention of the Securities Act 1978 of New Zealand (or any
statutory modification or reenactment of, or statutory substitution for, the Securities Act 1978 of New Zealand).

S-61

Edgar Filing: Sientra, Inc. - Form 424B5

118



LEGAL MATTERS

DLA Piper LLP (US), San Diego, California will pass for us upon the validity of the securities being offered by this
prospectus supplement. The underwriters are being represented by Latham & Watkins LLP, Costa Mesa, California.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, of Sientra, Inc. as of December 31,
2017 and 2016, and for each of the years in the three-year period ended December 31, 2017, have been incorporated
by reference herein and in the registration statement, in reliance upon the report of KPMG LLP, independent
registered public accounting firm, and upon the authority of said firm as experts in accounting and auditing. The audit
report covering the December 31, 2017 consolidated financial statements contains an explanatory paragraph that states
that the Company�s recurring losses from operations, insufficient cash flows generated from operations, potential
violations of financial covenants and need to obtain additional capital raise substantial doubt about the entity�s ability
to continue as a going concern. The consolidated financial statements do not include any adjustments that might result
from the outcome of that uncertainty.

The consolidated financial statements of Miramar Labs, Inc. (the Company) as of December 31, 2016 and 2015 and
for each of the years in the two-year period ended December 31, 2016 incorporated in this Prospectus by reference
from the Current Report on Form 8-K/A of Sientra, Inc., filed on October 6, 2017, have been audited by SingerLewak
LLP, an independent registered public accounting firm, as stated in their report thereon which report expresses an
unqualified opinion and includes an explanatory paragraph relating to the Company�s ability to continue as a going
concern, incorporated herein by reference, and have been incorporated in this Prospectus and Registration Statement
in reliance upon such report and upon the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act, of which this prospectus
supplement and the accompanying prospectus form a part. The rules and regulations of the SEC allow us to omit from
this prospectus supplement and accompanying prospectus certain information included in the registration statement.
For further information about us and the securities we are offering under this prospectus supplement and the
accompanying prospectus, you should refer to the registration statement and the exhibits and schedules filed with the
registration statement. With respect to the statements contained in this prospectus supplement and the accompanying
prospectus regarding the contents of any agreement or any other document, in each instance, the statement is qualified
in all respects by the complete text of the agreement or document, a copy of which has been filed as an exhibit to the
registration statement.

We file reports, proxy statements and other information with the SEC under the Exchange Act. You may read and
copy this information from the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C.
20549, at prescribed rates. You may obtain information on the operation of the Public Reference Room by calling the
SEC at 1-800- SEC-0330. The SEC also maintains an Internet website that contains reports, proxy statements and
other information about issuers, like us, that file electronically with the SEC. The address of that website is
www.sec.gov.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� information that we file with it into this prospectus supplement and
accompanying prospectus, which means that we can disclose important information to you by referring you to those
documents. The information incorporated by reference is an important part of this prospectus supplement and
accompanying prospectus. Information in this prospectus supplement supersedes information incorporated by
reference that we filed with the SEC prior to the date of this prospectus supplement, while information that we file
later with the SEC will automatically update and supersede the information in this prospectus supplement. We
incorporate by reference into this registration statement and prospectus the following documents, and any future
filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the
initial registration statement but prior to effectiveness of the registration statement and after the date of this prospectus
but prior to the termination of the offering of the securities covered by this prospectus supplement (other than current
reports or portions thereof furnished under Item 2.02 or Item 7.01 of Form 8-K):

Our Annual Report on Form 10-K for the year ended December 31, 2017, filed with the SEC on March 13, 2018, as
amended by Form 10-K/A, filed with the SEC on April 30, 2018;

Our Current Reports on Form 8-K filed with the SEC on January 8, 2018, January 25, 2018, February 20, 2018,
March 26, 2018, April 18, 2018, April 30, 2018, and May 4, 2018 (other than portions thereof furnished under Item
7.01);

Our definitive proxy statement filed with the SEC pursuant to Section 14 of the Exchange Act on April 26, 2018; and

The description of our common stock contained in our registration statement on Form 8-A filed with the SEC on
October 24, 2014, and any amendment or report filed with the SEC for the purpose of updating the description.

We will provide each person, including any beneficial owner, to whom a prospectus supplement is delivered, a copy
of any or all of the information that has been incorporated by reference into this prospectus supplement but not
delivered with this prospectus supplement upon written or oral request at no cost to the requester. Requests should be
directed to: Sientra, Inc., 420 South Fairview Avenue, Suite 200, Santa Barbara, CA 93117, Telephone: (805)
562-3500.
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PROSPECTUS

SIENTRA, INC.

$150,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

We may from time to time offer to sell any combination of the securities described in this prospectus, either
individually or in units, in one or more offerings. The aggregate initial offering price of all securities sold under this
prospectus will not exceed $150,000,000.

This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will
provide specific terms of the securities offered in a supplement to this prospectus. We may also authorize one or more
free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement and
any related free writing prospectus may also add, update or change information contained in this prospectus. You
should carefully read this prospectus, the applicable prospectus supplement and any related free writing prospectus, as
well as any documents incorporated by reference herein or therein before you invest in any securities. This prospectus
may not be used to consummate a sale of securities unless accompanied by the applicable prospectus supplement.

Our common stock is listed on the Nasdaq Global Select Market under the symbol �SIEN.� On January 5, 2018, the last
reported sale price for our common stock was $13.49 per share. The applicable prospectus supplement will contain
information, where applicable, as to any other listing on the Nasdaq Global Select Market or any securities market or
other exchange of the securities, if any, covered by the prospectus supplement.
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Investing in our securities involves risks. See �Risk Factors� beginning on page 7.

We may sell these securities directly to investors, through agents designated from time to time or to or through
underwriters or dealers. For additional information on the methods of sale, you should refer to the section entitled �Plan
of Distribution� in this prospectus. If any underwriters are involved in the sale of any securities with respect to which
this prospectus is being delivered, the names of such underwriters and any applicable commissions or discounts will
be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to
receive from such sale will also be set forth in a prospectus supplement.

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

The date of this prospectus is February 2, 2018.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or
SEC, utilizing a �shelf� registration process. Under this shelf registration process, we may sell any combination of the
securities described in this prospectus in one or more offerings up to a total dollar amount of $150,000,000. This
prospectus provides you with a general description of the securities we may offer. Each time we sell securities under
this shelf registration, we will provide a prospectus supplement that will contain specific information about the terms
of that offering. We may also authorize one or more free writing prospectuses to be provided to you that may contain
material information relating to these offerings. The prospectus supplement and any related free writing prospectus
that we may authorize to be provided to you may also add, update or change information contained in this prospectus
or in any documents that we have incorporated by reference into this prospectus. You should read this prospectus, any
applicable prospectus supplement and any related free writing prospectus, together with the information incorporated
herein by reference as described under the heading �Where You Can Find Additional Information.�

You should rely only on the information that we have provided or incorporated by reference in this prospectus, any
applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you.
We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus, any applicable prospectus supplement or
any related free writing prospectus that we may authorize to be provided to you. You must not rely upon any
information or representation not contained or incorporated by reference in this prospectus, the accompanying
prospectus supplement or related free writing prospectus. We take no responsibility for, and can provide no assurance
as to the reliability of, any other information that others may give you. We will not make an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted.

This prospectus, the accompanying supplement to this prospectus and any related free writing prospectus, if any, do
not constitute an offer to sell or the solicitation of an offer to buy any securities other than the registered securities to
which they relate, nor do this prospectus, the accompanying supplement to this prospectus or any related free writing
prospectus, if any, constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any
person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the
information contained in this prospectus, any applicable prospectus supplement or any related free writing prospectus
is accurate on any date subsequent to the date set forth on the front of the document or that any information we have
incorporated by reference therein is correct on any date subsequent to the date of the document incorporated by
reference, even though this prospectus, any applicable prospectus supplement or any related free writing prospectus is
delivered or the applicable securities are sold on a later date.

1
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SUMMARY

This summary highlights selected information from this prospectus and the documents incorporated herein by
reference and does not contain all of the information that you need to consider in making your investment decision.
You should carefully read the entire prospectus, including the risks of investing in our securities discussed under
�Risk Factors� beginning on page 7 of this prospectus, the information incorporated herein by reference, including
our financial statements, and the exhibits to the registration statement of which this prospectus is a part. All
references in this prospectus to �we,� �us,� �our,� �Sientra,� the �Company� and similar designations refer to
Sientra, Inc. and its consolidated subsidiaries, unless otherwise indicated or as the context otherwise requires.

Business Overview

We are a medical aesthetics company committed to making a difference in patients� lives by enhancing their body
image, growing their self-esteem and restoring their confidence. We were founded to provide greater choices to
board-certified plastic surgeons and patients in need of medical aesthetics products. We have developed a broad
portfolio of products with technologically differentiated characteristics, supported by independent laboratory testing
and strong clinical trial outcomes. We sell our breast implants and tissue expanders exclusively to board-certified and
board-admissible plastic surgeons and tailor our customer service offerings to their specific needs, which we believe
helps secure their loyalty and confidence.

On June 11, 2017, we entered into a Merger Agreement with Miramar pursuant to which we commenced a tender
offer to purchase all of the outstanding shares of Miramar�s common stock. Pursuant to the transaction, which closed
on July 25, 2017 we added the miraDry® System, the only FDA cleared device to reduce underarm sweat, odor and
hair of all colors to our aesthetics portfolio. Following our acquisition of Miramar in July 2017, we began selling the
miraDry® System and bioTips�. As a result of the Miramar acquisition, we determined that we will conduct our
business in two operating segments. The Breast Product segment is comprised of our breast implants, tissue expanders
and scar management products. The miraDry® segment is comprised of our newly acquired miraDry® System.

We sell our products in North America through a direct sales organization, which as of September 30, 2017, consisted
of 63 employees, including 53 sales representatives and 10 sales managers. We leverage a distributor network for
sales outside of North America.

We have two reporting segments: Breast Product and miraDry®. The Breast Product segment focuses on sales of our
breast implants, tissue expanders and scar management products under the brands Sientra®, AlloX2®, Dermaspan�,
Softspan� and BIOCORNEUM®. The miraDry® segment focuses on sales of the miraDry® System, consisting of a
console and a handheld device which uses consumable single-use bioTips�.

Breast Product Segment

Our primary products are silicone gel breast implants for use in breast augmentation and breast reconstruction
procedures, which we offer in approximately 400 variations of shapes, sizes, fill volumes and textures. Our breast
implants are primarily used in elective procedures that are generally performed on a cash-pay basis. Many of our
proprietary breast implants incorporate one or more technologies that differentiate us from our competitors, including
High-Strength Cohesive silicone gel and shell texturing. Our breast implants offer a desired balance between strength,
shape retention and softness due to the silicone shell and High-Strength Cohesive silicone gel used in our implants.
The texturing on Sientra�s implant shell is designed to reduce the incidence of malposition, rotation and capsular
contracture.
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Our breast implants were approved by the FDA in 2012, based on data we collected from our ongoing, long-term
clinical trial of our breast implants in 1,788 women across 36 investigational sites in the United States, which included
3,506 implants (approximately 53% of which were smooth and 47% of which were textured). Our clinical trial is the
largest prospective, long-term safety and effectiveness pivotal study of breast implants in the United States and
includes the largest magnetic resonance imaging, or MRI, cohort with 571 patients. The MRI cohort is a subset of
study patients that underwent regular MRI screenings in addition to the other aspects of the clinical trial protocol prior
to FDA approval. Post-approval, all patients in the long-term clinical trial are subject to serial MRI screenings as part
of the clinical protocol. The clinical data we collected over a nine-year follow-up period demonstrated rupture rates,
capsular contracture rates and reoperation rates that were comparable to or better than those of our competitors, at
similar time points. In addition to our pivotal study, our clinical data is supported by our Continued Access Study of
2,497 women in the United States. We have also commissioned a number of bench studies run by independent
laboratories that we believe further demonstrate the advantages of our breast implants over those of our competitors.

In addition, we offer BIOCORNEUM®, an advanced silicone scar treatment, directly to physicians and the AlloX2®,
and Dermaspan� lines of breast tissue expanders, as well as the Softspan� line of general tissue expanders.

We sell our silicone gel breast implants and tissue expanders exclusively to board-certified and board-admissible
plastic surgeons, as determined by the American Board of Plastic Surgery, who we refer to as Plastic Surgeons. We
seek to provide Plastic Surgeons with differentiated services, including enhanced customer service offerings, a
ten-year limited warranty that we believe is the best in the industry based on: providing patients with the largest cash
reimbursement for certain out-of-pocket costs related to revision surgeries in a covered event; a lifetime no-charge
implant replacement program for covered ruptures; and our industry-first CapCon Care Program, or C3 Program,
through which we offer no-charge replacement implants to breast augmentation patients who experience capsular
contracture within the first five years after implantation with our smooth or textured breast implants.

We continue to focus on our efforts on securing and qualifying an alternate manufacturing supplier. In July 2017, we
entered into a Settlement Agreement with Silimed, our previous contract manufacturer. On August 9, 2016, we
announced our collaboration with Vesta Intermediate Funding, Inc., or Vesta, a Lubrizol Lifesciences company,
pursuant to which we are working with Vesta towards establishing a dedicated contract manufacturing facility for our
breast implants. On March 14, 2017, we announced that we had executed a definitive manufacturing agreement with
Vesta for the manufacture and supply of our breast implants and that we had submitted a PMA supplement to the FDA
for the manufacturing of our PMA-approved breast implants by Vesta.

miraDry® Segment

In July 2017, we completed our acquisition of Miramar, following which we began selling the miraDry® System, the
only FDA cleared device to reduce underarm sweat, odor and hair of all colors through the precise and non-invasive
delivery of microwave energy to the region where sweat glands reside. The energy generates heat at the dermal-fat
interface which results in destruction of the sweat glands. At the same time, a continuous hydro-ceramic cooling
system protects the superficial dermis and keeps the heat focused at the dermal-fat interface where the sweat glands
reside. Because sweat glands do not regenerate after the procedure, we believe the results are lasting. Microwaves are
the ideal technology as the energy can be focused directly at the dermal-fat interface where the glands reside.

The miraDry® System MD4000 has been cleared by the FDA as indicated for use in the treatment of primary axillary
hyperhidrosis, or a condition characterized by abnormal sweating in excess of that required for regulation of body
temperature, plus unwanted underarm hair removal, and permanent reduction of underarm hair of all
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colors for Fitzpatrick skin types I � IV. Permanent hair reduction is defined as long-term, stable reduction in the
number of hairs regrowing when measured at 6, 9 and 12 months after the completion of a treatment regime. When
used for the treatment of primary axillary hyperhidrosis, the miraDry® System MD4000 may reduce underarm odor.
In addition, the miraDry® System received CE mark approval for the treatment of primary axillary hyperhidrosis and
approval in several other countries.

The miraDry® System provides patients with a non-invasive and durable procedure to selectively ablate underarm
sweat glands for both severely hyperhidrotic patients and those that are bothered by their underarm sweat. The
miraDry® System is clinically proven to reduce sweat in one or more procedures of approximately 60-minutes,
allowing most patients to achieve immediately noticeable and durable results without the pain, expense, downtime, or
repeat visits associated with surgical and other minimally-invasive procedures. The sweat glands in the treated area
are ablated through targeted heating of the tissue, and because the body does not regenerate sweat glands, we believe
the results will be lasting, although some patients may need to repeat the miraDry® procedure to achieve the lasting
results.

The miraDry® System consists of a console and a handheld device which uses consumable single-use bioTips�. The
miraDry® procedure is not technique-dependent, does not require significant training or skill for the treatment
provider, and the user-interface guides the provider through each step of the procedure for each treatment. We sell our
miraDry® System and consumable single-use bioTips� only to physicians, consisting of dermatologists, plastic
surgeons, aesthetic specialists and physicians specializing in the treatment of hyperhidrosis. Aesthetic specialists are
physicians who elect to offer aesthetic procedures as a significant part of their practices but are generally not
board-certified dermatologists or plastic surgeons. Physicians can market the miraDry® procedure as a premium,
highly-differentiated, non-surgical sweat reduction procedure. Based on our commercial data, we believe physicians
can recoup their capital expenditures within 12 months on average, assuming modest use of the miraDry® System,
even though the cost of the miraDry® procedure is not reimbursed by any third party payors. We are approved to sell
the miraDry® System in over 40 international markets outside of North America, including countries in Asia, Europe,
the Middle East and South America.

Corporate Information

We incorporated in Delaware on August 29, 2003 under the name Juliet Medical, Inc. and subsequently changed our
name to Sientra, Inc. in April 2007. Our principal executive offices are located at 420 South Fairview Avenue, Suite
200, Santa Barbara, California, 93117, and our telephone number is (805) 562-3500. Our website is located at
www.sientra.com, and our investor relations website is located at http://investors.sientra.com. The information found
on our website is not part of this prospectus.

Securities We May Offer

We may offer shares of our common stock and preferred stock, various series of debt securities and warrants to
purchase any of such securities, either individually or in units, from time to time under this prospectus, together with
any applicable prospectus supplement and related free writing prospectus, at prices and on terms to be determined by
market conditions at the time of offering. This prospectus provides you with a general description of the securities we
may offer. Each time we offer a type or series of securities, we will provide a prospectus supplement that will describe
the specific amounts, prices and other important terms of the securities, including, to the extent applicable:

� designation or classification;
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� original issue discount, if any;

� rates and times of payment of interest or dividends, if any;

� redemption, conversion, exchange or sinking fund terms, if any;

� conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or adjustments in
the conversion or exchange prices or rates and in the securities or other property receivable upon conversion or
exchange;

� ranking;

� restrictive covenants, if any;

� voting or other rights, if any; and

� important United States federal income tax considerations.
A prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may
also add, update or change information contained in this prospectus or in documents we have incorporated by
reference. However, no prospectus supplement or free writing prospectus will offer a security that is not registered and
described in this prospectus at the time of the effectiveness of the registration statement of which this prospectus is a
part.

We may sell the securities directly to or through underwriters, dealers or agents. We, and our underwriters or agents,
reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer securities through
underwriters or agents, we will include in the applicable prospectus supplement:

� the names of those underwriters or agents;

� applicable fees, discounts and commissions to be paid to them;

� details regarding over-allotment options, if any; and

� the net proceeds to us.
Common Stock

We may offer shares of our common stock, par value $0.01 per share, either alone or underlying other registered
securities convertible into or exercisable for our common stock. Holders of our common stock are entitled dividends
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as our board of directors may declare from time to time out of legally available funds, subject to the preferential rights
of the holders of any shares of our preferred stock that are outstanding or that we may issue in the future. Currently,
we do not pay any dividends and we do not have any issued and outstanding preferred stock. Each holder of our
common stock is entitled to one vote per share. In this prospectus, we provide a general description of, among other
things, our dividend policy and the rights and restrictions that apply to holders of our common stock. Our common
stock is described in greater detail in this prospectus under �Description of Capital Stock � Common Stock.�

Preferred Stock

We may issue shares of preferred stock in one or more classes or series. Our board of directors or a committee
designated by our board of directors will determine the dividend, voting and conversion rights and other provisions at
the time of sale. The particular terms of each class or series of preferred stock, including redemption privileges,
liquidation preferences, voting rights, dividend rights and/or conversion rights, will be more fully described in the
applicable prospectus supplement relating to the preferred stock offered thereby. Our preferred stock is described in
greater detail in this prospectus under �Description of Capital Stock � Preferred Stock.�
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Debt Securities

We may offer debt securities from time to time, in one or more series, as either senior or subordinated debt or as
senior or subordinated convertible debt. The senior debt securities will rank equally with any other unsubordinated
debt that we may have and may be secured or unsecured. The subordinated debt securities will be subordinate and
junior in right of payment, to the extent and in the manner described in the instrument governing the debt, to all or
some portion of our indebtedness. Any convertible debt securities that we issue will be convertible into or
exchangeable for our common stock or other securities of ours. Conversion may be mandatory or at the holder�s option
and would be at prescribed conversion rates.

The debt securities will be issued under one or more documents called indentures, which are contracts between us and
a trustee for the holders of the debt securities. In this prospectus, we have summarized certain general features of the
debt securities under �Description of Debt Securities.� We urge you, however, to read the prospectus supplements and
any free writing prospectus that we may authorize to be provided to you related to the series of debt securities being
offered, as well as the complete indentures that contain the terms of the debt securities. Forms of indentures have been
filed as exhibits to the registration statement of which this prospectus is a part, and supplemental indentures and forms
of debt securities containing the terms of debt securities being offered will be incorporated by reference into the
registration statement of which this prospectus is a part from reports we file with the SEC.

Warrants

We may from time to time offer warrants for the purchase of our common stock, preferred stock and/or debt securities
in one or more series. We may issue warrants independently or together with common stock, preferred stock and/or
debt securities, and the warrants may be attached to or separate from those securities.

The warrants will be evidenced by warrant certificates issued under one or more warrant agreements, which are
contracts between us and an agent for the holders of the warrants. In this prospectus, we have summarized certain
general features of the warrants under �Description of Warrants.� We urge you, however, to read the prospectus
supplements and any free writing prospectus that we may authorize to be provided to you related to the series of
warrants being offered, as well as the complete warrant agreements and warrant certificates that contain the terms of
the warrants. Specific warrant agreements will contain additional important terms and provisions and will be
incorporated by reference as an exhibit to the registration statement which includes this prospectus.

Units

We may offer units consisting of common stock, preferred stock, debt securities and/or warrants to purchase any of
such securities in one or more series. In this prospectus, we have summarized certain general features of the units
under �Description of Units.� We urge you, however, to read the prospectus supplements and any free writing
prospectus that we may authorize to be provided to you related to the series of units being offered, as well as the unit
agreements that contain the terms of the units. We will file as exhibits to the registration statement of which this
prospectus is a part, or will incorporate by reference from a current report on Form 8-K that we file with the SEC, the
form of unit agreement and any supplemental agreements that describe the terms of the series of units we are offering
before the issuance of the related series of units.

We will evidence each series of units by unit certificates that we will issue under a separate agreement. We will enter
into the unit agreements with a unit agent. Each unit agent will be a bank or trust company that we select. We will
indicate the name and address of the unit agent in the applicable prospectus supplement relating to a particular series
of units.
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RISK FACTORS

Investment in our securities involves risks. Prior to making a decision about investing in our securities, you should
consider carefully all of the information included and incorporated by reference or deemed to be incorporated by
reference in this prospectus or the applicable prospectus supplement, including the risk factors incorporated by
reference herein from our Annual Report on Form 10-K for the year ended December 31, 2016, as supplement by our
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2017, June 30, 2017 and September 30, 2017, as
updated by annual, quarterly and other reports and documents we file with the Securities and Exchange Commission,
or the SEC, after the date of this prospectus and that are incorporated by reference herein or in the applicable
prospectus supplement. Each of these risk factors could have a material adverse effect on our business, results of
operations, financial position or cash flows, which may result in the loss of all or part of your investment.
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SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

This prospectus and the documents incorporated herein by reference contain forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995. These statements are based on our management�s
current beliefs, expectations and assumptions about future events, conditions and results and on information currently
available to us. Discussions containing these forward-looking statements may be found, among other places, in the
Sections entitled �Business Overview,� �Risk Factors� and �Management�s Discussion and Analysis of Financial Condition
and Results of Operations� incorporated by reference from our most recent Annual Report on Form 10-K and in our
Quarterly Report on Form 10-Q, as well as any amendments thereto, filed with the SEC. This prospectus and the
documents incorporated by reference herein also contain estimates and other statistical data made by independent
parties and by us relating to market size and growth and other data about our industry. This data involves a number of
assumptions and limitations, and you are cautioned not to give undue weight to such estimates. In addition,
projections, assumptions and estimates of our future performance and the future performance of the markets in which
we operate are necessarily subject to a high degree of uncertainty and risk.

All statements, other than statements of historical fact, included or incorporated herein regarding our strategy, future
operations, financial position, future revenues, projected costs, plans, prospects and objectives are forward-looking
statements. Words such as �expect,� �anticipate,� �intend,� �plan,� �believe,� �seek,� �estimate,� �think,� �may,� �could,� �will,� �would,�
�should,� �continue,� �potential,� �likely,� �opportunity� and similar expressions or variations of such words are intended to
identify forward-looking statements, but are not the exclusive means of identifying forward-looking statements.
Additionally, statements concerning future matters such as our expectations of business and market conditions,
development and commercialization of new products, enhancements of existing products or technologies, and other
statements regarding matters that are not historical are forward-looking statements. Such statements are based on
currently available operating, financial and competitive information and are subject to various risks, uncertainties and
assumptions that could cause actual results to differ materially from those anticipated or implied in our
forward-looking statements due to a number of factors including, but not limited to, those set forth above under the
section entitled �Risk Factors� in this prospectus and any accompanying prospectus supplement. Given these risks,
uncertainties and other factors, many of which are beyond our control, you should not place undue reliance on these
forward-looking statements.

Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to revise
any forward-looking statements to reflect events or developments occurring after the date of this prospectus, even if
new information becomes available in the future.
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USE OF PROCEEDS

Except as described in any applicable prospectus supplement and in any free writing prospectuses in connection with a
specific offering, we currently intend to use the net proceeds from the sale of the securities offered hereby for general
corporate purposes, including research and development, license or technology acquisitions, the development of our
products, sales and marketing initiatives, expansion of our U.S. and global commercial organizations, and general
administrative expenses, working capital and capital expenditures. Pending these uses, we intend to invest the net
proceeds in investment-grade, interest-bearing securities.

DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock and do not anticipate paying any cash
dividends in the foreseeable future. We expect to retain available cash to finance ongoing operations and the potential
growth of our business. Any future determination to pay dividends on our common stock will be at the discretion of
our board of directors and will depend upon, among other factors, our results of operations, financial condition, capital
requirements, business prospects and other factors our board of directors may deem relevant, and subject to the
restrictions contained in any future financing instruments.

RATIO OF EARNINGS TO FIXED CHARGES

If we offer preference equity securities or debt securities under this prospectus, then we will, at that time, provide a
ratio of earnings to fixed charges and/or ratio of combined fixed charges and preference dividends to earnings,
respectively, in the applicable prospectus supplement for such offering.

DESCRIPTION OF SECURITIES WE MAY OFFER

We may offer shares of our common stock and preferred stock, various series of debt securities and warrants to
purchase any of such securities, either individually or in units, from time to time under this prospectus, together with
any applicable prospectus supplement and related free writing prospectus, at prices and on terms to be determined by
market conditions at the time of offering. This prospectus provides you with a general description of the securities we
may offer. Each time we offer a type or series of securities, we will provide a prospectus supplement that will describe
the specific amounts, prices and other important terms of the securities. We may offer up to $150,000,000 of securities
under this prospectus.

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock, together with any additional information we include in any applicable
prospectus supplements or any free writing prospectuses that we may authorize to be delivered to you, summarizes the
material terms and provisions of our capital stock that we may offer under this prospectus. While the terms we have
summarized below will apply generally to any future capital stock that we may offer, we will describe the particular
terms of any class or series of these securities in more detail in the applicable prospectus supplement or free writing
prospectus. For the complete terms of our capital stock, please refer to our certificate of incorporation and our bylaws
that are incorporated by reference into the registration statement of which this prospectus is a part or may be
incorporated by reference in this prospectus or any prospectus supplement. The terms of these securities may also be
affected by the Delaware General Corporation Law, or the DGCL. The summary below and that contained in any
prospectus supplement or free writing prospectus are qualified in their entirety by reference to our certificate of
incorporation and our bylaws.

Common Stock
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We are authorized to issue 200,000,000 shares of common stock, of which 19,401,975 shares were issued and
outstanding as of December 31, 2017. The holders of common stock possess exclusive voting rights in us, except
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to the extent our board of directors specifies voting power with respect to any other class of securities issued in the
future. Each holder of our common stock is entitled to one vote for each share held of record on each matter submitted
to a vote of stockholders, including the election of directors. Stockholders do not have any right to cumulate votes in
the election of directors.

Subject to preferences that may be granted to the holders of preferred stock, each holder of our common stock is
entitled to share ratably in distributions to stockholders and to receive ratably such dividends as may be declared by
our board of directors out of funds legally available therefor. In the event of our liquidation, dissolution or winding up,
the holders of our common stock will be entitled to receive, after payment of all of our debts and liabilities and of all
sums to which holders of any preferred stock may be entitled, the distribution of any of our remaining assets. Holders
of our common stock have no conversion, exchange, sinking fund, redemption or appraisal rights (other than such as
may be determined by our board of directors in its sole discretion) and have no preemptive rights to subscribe for any
of our securities.

All of the outstanding shares of our common stock are, and the shares of common stock issued upon the conversion of
any securities convertible into our common stock will be, fully paid and non-assessable. The shares of common stock
offered by this prospectus or upon the conversion of any preferred stock or debt securities or exercise of any warrants
offered pursuant to this prospectus, when issued and paid for, will also be, fully paid and non-assessable.

Our common stock is listed on the Nasdaq Global Select Market under the symbol �SIEN.�

Preferred Stock

We are authorized to issue 10,000,000 shares of preferred stock, none of which were issued and outstanding as of
December 31, 2017. Our board is authorized to classify or reclassify any unissued portion of our authorized shares of
preferred stock to provide for the issuance of shares of other classes or series, including preferred stock in one or more
series. We may issue preferred stock from time to time in one or more classes or series, with the exact terms of each
class or series established by our board. Without seeking stockholder approval, our board may issue preferred stock
with voting and other rights that could adversely affect the voting power of the holders of our common stock.
Additionally, the issuance of preferred stock may have the effect of decreasing the market price of the common stock.

The rights, preferences, privileges and restrictions of the preferred stock of each series will be fixed by the certificate
of designation relating to each series. A prospectus supplement relating to each series will specify the terms of the
preferred stock, including, but not limited to:

� the distinctive designation and the maximum number of shares in the series;

� the terms on which dividends, if any, will be paid;

� the voting rights, if any, on the shares of the series;

� the terms and conditions, if any, on which the shares of the series shall be convertible into, or exchangeable for,
shares of any other class or classes of capital stock;
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� the terms on which the shares may be redeemed, if at all;

� the liquidation preference, if any; and

� any or all other preferences, rights, restrictions, including restrictions on transferability, and qualifications of
shares of the series.

The issuance of preferred stock may delay, deter or prevent a change in control.
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We will describe the specific terms of a particular series of preferred stock in the prospectus supplement relating to
that series. The description of preferred stock above and the description of the terms of a particular series of preferred
stock in the prospectus supplement are not complete. You should refer to the applicable certificate of designation for
complete information. The prospectus supplement will contain a description of U.S. federal income tax consequences
relating to the preferred stock.

Possible Anti-Takeover Effects of Delaware Law and our Certificate of Incorporation and Bylaws

Provisions of the DGCL and our certificate of incorporation and bylaws could make it more difficult to acquire us by
means of a tender offer, a proxy contest or otherwise, or to remove incumbent officers and directors. These provisions,
summarized below, are expected to discourage certain types of coercive takeover practices and takeover bids that our
board of directors may consider inadequate and to encourage persons seeking to acquire control of us to first negotiate
with our board of directors. We believe that the benefits of increased protection of our ability to negotiate with the
proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of
discouraging takeover or acquisition proposals because, among other things, negotiation of these proposals could
result in an improvement of their terms.

Delaware Anti-Takeover Statute

We are subject to Section 203 of the DGCL, an anti-takeover statute. In general, Section 203 of the DGCL prohibits a
publicly held Delaware corporation from engaging in a �business combination� with an �interested stockholder� for a
period of three years following the time the person became an interested stockholder, unless the business combination
or the acquisition of shares that resulted in a stockholder becoming an interested stockholder is approved in a
prescribed manner. Generally, a �business combination� includes a merger, asset or stock sale or other transaction
resulting in a financial benefit to the interested stockholder. Generally, 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 voting stock. The existence of this provision would be expected to have
an anti-takeover effect with respect to transactions not approved in advance by our board of directors, including
discouraging attempts that might result in a premium over the market price for the shares of common stock held by
our stockholders.

Classified Board

Our certificate of incorporation and our bylaws provide that our board of directors is divided into three classes, each
comprised of three directors. The directors designated as a Class I directors have a term expiring at our annual meeting
of stockholders in 2018. The directors designated as a Class II directors have a term expiring at our annual meeting of
stockholders in 2019. The directors designated as Class III directors have a term expiring at our annual meeting of
stockholders in 2020. Directors for each class will be elected at the annual meeting of stockholders held in the year in
which the term for that class expires and thereafter will serve for a term of three years. At any meeting of stockholders
for the election of directors at which a quorum is present, the election will be determined by a plurality of the votes
cast by the stockholders entitled to vote at the election. Under the classified board provisions, it will take at least two
elections of directors for any individual or group to gain control of our board. Accordingly, these provisions could
discourage a third party from initiating a proxy contest, making a tender offer or otherwise attempting to gain control
of us.

Removal of Directors

Our bylaws provide that our stockholders may only remove our directors with cause and with the affirmative vote of
the holder of at least two-third of our voting stock then outstanding.
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Amendment

Our certificate of incorporation and our bylaws provide that the affirmative vote of the holders of at least two-thirds of
our voting stock then outstanding is required to amend any provision of either document.
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Size of Board and Vacancies

Our certificate of incorporation provide that the number of directors on our board of directors is fixed exclusively by
our board of directors. Newly created directorships resulting from any increase in our authorized number of directors
will be filled by a majority of our board of directors then in office, provided that a majority of the entire board of
directors, or a quorum, is present and any vacancies in our board of directors resulting from death, resignation,
retirement, disqualification, removal from office or other cause will be filled generally by the majority vote of our
remaining directors in office, even if less than a quorum is present.

Special Stockholder Meetings

Our bylaws provide that only the Chairman of our board of directors, our Chief Executive Officer or our board of
directors pursuant to a resolution adopted by a majority of the entire board of directors may call special meetings of
our stockholders.

Stockholder Action by Unanimous Written Consent

Our certificate of incorporation expressly eliminates the right of our stockholders to act by written consent other than
by unanimous written consent. Stockholder action must take place at the annual or a special meeting of our
stockholders or be effected by unanimous written consent.

Requirements for Advance Notification of Stockholder Nominations and Proposals

Our bylaws establish advance notice procedures with respect to stockholder proposals and 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
our board of directors.

No Cumulative Voting

The DGCL provides that stockholders are denied the right to cumulate votes in the election of directors unless our
certificate of incorporation provides otherwise. Our certificate of incorporation does not provide for cumulative
voting.

Undesignated Preferred Stock

The authority that will be possessed by our board of directors to issue preferred stock could potentially be used to
discourage attempts by third parties to obtain control of our company through a merger, tender offer, proxy contest or
otherwise by making such attempts more difficult or more costly. Our board of directors may issue preferred stock
with voting rights or conversion rights that, if exercised, could adversely affect the voting power of the holders of our
common stock.

Authorized but Unissued Shares

Our authorized but unissued shares of common stock and preferred stock will be available for future issuance without
stockholder approval. We may use additional shares for a variety of purposes, including future public offerings to
raise additional capital, to fund acquisitions and as employee compensation. The existence of authorized but unissued
shares of common stock and preferred stock could render more difficult or discourage an attempt to obtain control of
us by means of a proxy contest, tender offer, merger or otherwise.

The above provisions may deter a hostile takeover or delay a change in control or management of us.
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Transfer Agent and Registrar

The transfer agent and registrar for our capital stock is Computershare Trust Company, N.A.
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus
supplements or free writing prospectuses, summarizes the material terms and provisions of the debt securities that we
may offer under this prospectus. We may issue debt securities, in one or more series, as either senior or subordinated
debt or as senior or subordinated convertible debt. While the terms we have summarized below will apply generally to
any future debt securities we may offer under this prospectus, we will describe the particular terms of any debt
securities that we may offer in more detail in the applicable prospectus supplement or free writing prospectus. The
terms of any debt securities we offer under a prospectus supplement may differ from the terms we describe below.
However, no prospectus supplement shall fundamentally change the terms that are set forth in this prospectus or offer
a security that is not registered and described in this prospectus at the time of its effectiveness. As of the date of this
prospectus, we have no outstanding registered debt securities. Unless the context requires otherwise, whenever we
refer to the �indentures,� we also are referring to any supplemental indentures that specify the terms of a particular series
of debt securities.

We will issue any senior debt securities under the senior indenture that we will enter into with the trustee named in the
senior indenture. We will issue any subordinated debt securities under the subordinated indenture and any
supplemental indentures that we will enter into with the trustee named in the subordinated indenture. We have filed
forms of these documents as exhibits to the registration statement, of which this prospectus is a part, and supplemental
indentures and forms of debt securities containing the terms of the debt securities being offered will be filed as
exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference from
reports that we file with the SEC.

The indentures will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We
use the term �trustee� to refer to either the trustee under the senior indenture or the trustee under the subordinated
indenture, as applicable.

The following summaries of material provisions of the senior debt securities, the subordinated debt securities and the
indentures are subject to, and qualified in their entirety by reference to, all of the provisions of the indenture and any
supplemental indentures applicable to a particular series of debt securities. We urge you to read the applicable
prospectus supplements and any related free writing prospectuses related to the debt securities that we may offer under
this prospectus, as well as the complete indentures that contain the terms of the debt securities. Except as we may
otherwise indicate, the terms of the senior indenture and the subordinated indenture are identical.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors
and set forth or determined in the manner provided in an officers� certificate or by a supplemental indenture. Debt
securities may be issued in separate series without limitation as to aggregate principal amount. We may specify a
maximum aggregate principal amount for the debt securities of any series. We will describe in the applicable
prospectus supplement the terms of the series of debt securities being offered, including:

� the title;

� the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;
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� any limit on the amount that may be issued;

� whether or not we will issue the series of debt securities in global form, and, if so, the terms and who the
depositary will be;

� the maturity date;
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� whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a
person who is not a United States person for tax purposes, and whether we can redeem the debt securities if we
have to pay such additional amounts;

� the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date
interest will begin to accrue, the dates interest will be payable and the regular record dates for interest payment
dates or the method for determining such dates;

� whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

� the terms of the subordination of any series of subordinated debt;

� the place where payments will be made;

� restrictions on transfer, sale or other assignment, if any;

� our right, if any, to defer payment of interest and the maximum length of any such deferral period;

� the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities
pursuant to any optional or provisional redemption provisions and the terms of those redemption provisions;

� provisions for a sinking fund purchase or other analogous fund, if any, including the date, if any, on which, and
the price at which we are obligated, pursuant thereto or otherwise, to redeem, or at the holder�s option, to
purchase, the series of debt securities and the currency or currency unit in which the debt securities are payable;

� whether the indenture will restrict our ability or the ability of our subsidiaries to:

� incur additional indebtedness;

� issue additional securities;

� create liens;

� pay dividends or make distributions in respect of our capital stock or the capital stock of our subsidiaries;

� redeem capital stock;

Edgar Filing: Sientra, Inc. - Form 424B5

147



� place restrictions on our subsidiaries� ability to pay dividends, make distributions or transfer assets;

� make investments or other restricted payments;

� sell or otherwise dispose of assets;

� enter into sale-leaseback transactions;

� engage in transactions with stockholders or affiliates;

� issue or sell stock of our subsidiaries; or

� effect a consolidation or merger;

� whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based,
asset-based or other financial ratios;

� a discussion of certain material or special United States federal income tax considerations applicable to the debt
securities;

� information describing any book-entry features;

� the applicability of the provisions in the indenture on discharge;

� whether the debt securities are to be offered at a price such that they will be deemed to be offered at an �original
issue discount� as defined in paragraph (a) of Section 1273 of the Internal Revenue Code of 1986, as amended;
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� the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and
any integral multiple thereof;

� the currency of payment of debt securities if other than U.S. dollars and the manner of determining the equivalent
amount in U.S. dollars; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any
additional events of default or covenants provided with respect to the debt securities, and any terms that may be
required by us or advisable under applicable laws or regulations.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms under which a series of debt securities may be
convertible into or exchangeable for our common stock, our preferred stock or other securities (including securities of
a third party). We will include provisions as to whether conversion or exchange is mandatory, at the option of the
holder or at our option. We may include provisions pursuant to which the number of shares of our common stock, our
preferred stock or other securities (including securities of a third party) that the holders of the series of debt securities
receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
indentures will not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or
otherwise dispose of all or substantially all of our assets. However, any successor to or acquirer of such assets must
assume all of our obligations under the indentures or the debt securities, as appropriate. If the debt securities are
convertible into or exchangeable for our other securities or securities of other entities, the person with whom we
consolidate or merge or to whom we sell all of our property must make provisions for the conversion of the debt
securities into securities that the holders of the debt securities would have received if they had converted the debt
securities before the consolidation, merger or sale.

Events of Default under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
following are events of default under the indentures with respect to any series of debt securities that we may issue:

� if we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has
not been extended;

� if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable at maturity, upon
redemption or repurchase or otherwise, and the time for payment has not been extended;

� if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a
covenant specifically relating to another series of debt securities, and our failure continues for 90 days after we
receive notice from the trustee or we and the trustee receive notice from the holders of at least 25% in aggregate
principal amount of the outstanding debt securities of the applicable series; and
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� if specified events of bankruptcy, insolvency or reorganization occur.
We will describe in each applicable prospectus supplement any additional events of default relating to the relevant
series of debt securities.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of
default specified in the last bullet point above, the trustee or the holders of at least 25% in aggregate principal amount
of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if notice is
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given by such holders, may declare the unpaid principal, premium, if any, and accrued interest, if any, due and
payable immediately. If an event of default arises due to the occurrence of certain specified bankruptcy, insolvency or
reorganization events, the unpaid principal, premium, if any, and accrued interest, if any, of each issue of debt
securities then outstanding shall be due and payable without any notice or other action on the part of the trustee or any
holder.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any
default or event of default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of default in
accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the
trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request or
direction of any of the holders of the applicable series of debt securities, unless such holders have offered the trustee
reasonable indemnity or security satisfactory to it against any loss, liability or expense. The holders of a majority in
principal amount of the outstanding debt securities of any series will have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred
on the trustee, with respect to the debt securities of that series, provided that:

� the direction so given by the holder is not in conflict with any law or the applicable indenture; and

� subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it in
personal liability or might be unduly prejudicial to the holders not involved in the proceeding.

The indentures provide that if an event of default has occurred and is continuing, the trustee will be required in the
exercise of its powers to use the degree of care that a prudent person would use in the conduct of its own affairs. The
trustee, however, may refuse to follow any direction that conflicts with law or the indenture, or that the trustee
determines is unduly prejudicial to the rights of any other holder of the relevant series of debt securities, or that would
involve the trustee in personal liability. Prior to taking any action under the indentures, the trustee will be entitled to
indemnification against all costs, expenses and liabilities that would be incurred by taking or not taking such action.

A holder of the debt securities of any series will have the right to institute a proceeding under the indentures or to
appoint a receiver or trustee, or to seek other remedies only if:

� the holder has given written notice to the trustee of a continuing event of default with respect to that series;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have
made a written request and such holders have offered reasonable indemnity to the trustee or security satisfactory
to it against any loss, liability or expense or to be incurred in compliance with instituting the proceeding as
trustee; and

� the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series other conflicting directions within 90 days after
the notice, request and offer.
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These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal, premium, if any, or interest on, the debt securities, or other defaults that may be specified in the applicable
prospectus supplement.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the
indentures.

The indentures provide that if a default occurs and is continuing and is actually known to a responsible officer of the
trustee, the trustee must mail to each holder notice of the default within the earlier of 90 days after it
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occurs and 30 days after it is known by a responsible officer of the trustee or written notice of it is received by the
trustee, unless such default has been cured or waived. Except in the case of a default in the payment of principal or
premium of, or interest on, any debt security or certain other defaults specified in an indenture, the trustee shall be
protected in withholding such notice if and so long as the board of directors, the executive committee or a trust
committee of directors, or responsible officers of the trustee, in good faith determine that withholding notice is in the
best interests of holders of the relevant series of debt securities.

Modification of Indenture; Waiver

Subject to the terms of the indenture for any series of debt securities that we may issue, we and the trustee may change
an indenture without the consent of any holders with respect to the following specific matters:

� to fix any ambiguity, defect or inconsistency in the indenture;

� to comply with the provisions described above under �Description of Debt Securities � Consolidation, Merger or
Sale;�

� to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust
Indenture Act;

� to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms or
purposes of issue, authentication and delivery of debt securities, as set forth in the indenture;

� to provide for the issuance of, and establish the form and terms and conditions of, the debt securities of any series
as provided under �Description of Debt Securities � General,� to establish the form of any certifications required to
be furnished pursuant to the terms of the indenture or any series of debt securities, or to add to the rights of the
holders of any series of debt securities;

� to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

� to provide for uncertificated debt securities and to make all appropriate changes for such purpose;

� to add such new covenants, restrictions, conditions or provisions for the benefit of the holders, to make the
occurrence, or the occurrence and the continuance, of a default in any such additional covenants, restrictions,
conditions or provisions an event of default or to surrender any right or power conferred to us in the indenture; or

� to change anything that does not adversely affect the interests of any holder of debt securities of any series in any
material respect.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the
trustee with the written consent of the holders of at least a majority in aggregate principal amount of the outstanding
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debt securities of each series that is affected. However, subject to the terms of the indenture for any series of debt
securities that we may issue or otherwise provided in the prospectus supplement applicable to a particular series of
debt securities, we and the trustee may only make the following changes with the consent of each holder of any
outstanding debt securities affected:

� extending the stated maturity of the series of debt securities;

� reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any
premium payable upon the redemption or repurchase of any debt securities; or

� reducing the percentage of debt securities, the holders of which are required to consent to any amendment,
supplement, modification or waiver.

Discharge

Each indenture provides that, subject to the terms of the indenture and any limitation otherwise provided in the
prospectus supplement applicable to a particular series of debt securities, we may elect to be discharged from our
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obligations with respect to one or more series of debt securities, except for specified obligations, including obligations
to:

� register the transfer or exchange of debt securities of the series;

� replace stolen, lost or mutilated debt securities of the series;

� maintain paying agencies;

� hold monies for payment in trust;

� recover excess money held by the trustee;

� compensate and indemnify the trustee; and

� appoint any successor trustee.
In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations
sufficient to pay all the principal of, and any premium and interest on, the debt securities of the series on the dates
payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise
specify in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The
indentures provide that we may issue debt securities of a series in temporary or permanent global form and as
book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company or another
depositary named by us and identified in a prospectus supplement with respect to that series. See �Legal Ownership of
Securities� below for a further description of the terms relating to any book-entry securities.

At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities
described in the applicable prospectus supplement, the holder of the debt securities of any series can exchange the
debt securities for other debt securities of the same series, in any authorized denomination and of like tenor and
aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable
prospectus supplement, holders of the debt securities may present the debt securities for exchange or for registration
of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so required by us or the
security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will
make no service charge for any registration of transfer or exchange, but we may require payment of any taxes or other
governmental charges.
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We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the
security registrar, that we initially designate for any debt securities. We may at any time designate additional transfer
agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer
agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

� issue, register the transfer of or exchange any debt securities of that series during a period beginning at the
opening of business 15 days before the day of mailing of a notice of redemption of any debt securities that may
be selected for redemption and ending at the close of business on the day of the mailing; or

� register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the
unredeemed portion of any debt securities we are redeeming in part.
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Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to
perform only those duties as are specifically set forth in the applicable indenture and is under no obligation to exercise
any of the powers given it by the indentures at the request of any holder of debt securities unless it is offered
reasonable security and indemnity against the costs, expenses and liabilities that it might incur. However, upon an
event of default under an indenture, the trustee must use the same degree of care as a prudent person would exercise or
use in the conduct of his or her own affairs.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any
debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest payment.

We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the
paying agents designated by us, except that unless we otherwise indicate in the applicable prospectus supplement, we
will make interest payments by check that we will mail to the holder or by wire transfer to certain holders. Unless we
otherwise indicate in the applicable prospectus supplement, we will designate the corporate trust office of the trustee
as our sole paying agent for payments with respect to debt securities of each series. We will name in the applicable
prospectus supplement any other paying agents that we initially designate for the debt securities of a particular series.
We will maintain a paying agent in each place of payment for the debt securities of a particular series.

All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest on
any debt securities that remains unclaimed at the end of two years after such principal, premium or interest has
become due and payable will be repaid to us, and the holder of the debt security thereafter may look only to us for
payment thereof.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of
New York, except to the extent that the Trust Indenture Act is applicable.

Ranking Debt Securities

The subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to certain
other indebtedness to the extent described in a prospectus supplement. The subordinated indenture does not limit the
amount of subordinated debt securities that we may issue. It also does not limit us from issuing any other secured or
unsecured debt.

The senior debt securities will be unsecured and will rank equally in right of payment to all our other senior unsecured
debt. The senior indenture does not limit the amount of senior debt securities that we may issue. It also does not limit
us from issuing any other secured or unsecured debt.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable prospectus
supplements and free writing prospectuses, summarizes the material terms and provisions of the warrants that we may
offer under this prospectus, which may consist of warrants to purchase common stock, preferred stock or debt
securities and may be issued in one or more series. Warrants may be offered independently or together with common
stock, preferred stock or debt securities offered by any prospectus supplement, and may be attached to or separate
from those securities. While the terms we have summarized below will apply generally to any warrants that we may
offer under this prospectus, we will describe the particular terms of any series of warrants that we may offer in more
detail in the applicable prospectus supplement and any applicable free writing prospectus. The terms of any warrants
offered under a prospectus supplement may differ from the terms described below. However, no prospectus
supplement will fundamentally change the terms that are set forth in this prospectus or offer a security that is not
registered and described in this prospectus at the time of its effectiveness.

We will issue the warrants under a warrant agreement that we will enter into with a warrant agent to be selected by us.
The warrant agent will act solely as an agent of ours in connection with the warrants and will not act as an agent for
the holders or beneficial owners of the warrants. We will file as exhibits to the registration statement of which this
prospectus is a part, or will incorporate by reference from a current report on Form 8-K that we file with the SEC, the
form of warrant agreement, including a form of warrant certificate, that describes the terms of the particular series of
warrants we are offering before the issuance of the related series of warrants. The following summaries of material
provisions of the warrants and the warrant agreements are subject to, and qualified in their entirety by reference to, all
the provisions of the warrant agreement and warrant certificate applicable to a particular series of warrants. We urge
you to read the applicable prospectus supplement and any applicable free writing prospectus related to the particular
series of warrants that we sell under this prospectus, as well as the complete warrant agreements and warrant
certificates that contain the terms of the warrants.

General

We will describe in the applicable prospectus supplement the terms relating to a series of warrants, including:

� the offering price and aggregate number of warrants offered;

� the currency for which the warrants may be purchased;

� if applicable, the designation and terms of the securities with which the warrants are issued and the number of
warrants issued with each such security or each principal amount of such security;

� if applicable, the date on and after which the warrants and the related securities will be separately transferable;

� in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon
exercise of one warrant and the price at, and currency in which, this principal amount of debt securities may be
purchased upon such exercise;
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� in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or
preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which these
shares may be purchased upon such exercise;

� the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and
the warrants;

� the terms of any rights to redeem or call the warrants;

� any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise
of the warrants;
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� the dates on which the right to exercise the warrants will commence and expire;

� the manner in which the warrant agreements and warrants may be modified;

� United States federal income tax consequences of holding or exercising the warrants;

� the terms of the securities issuable upon exercise of the warrants; and

� any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

� in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if
any, or interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable
indenture; or

� in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or
payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to the specified
time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on the
expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required amount to the warrant agent in immediately
available funds, as provided in the applicable prospectus supplement. We will set forth on the reverse side of the
warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be
required to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for warrants.

Enforceability of Rights by Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
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as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to
exercise, and receive the securities purchasable upon exercise of, its warrants.
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DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable prospectus
supplements and free writing prospectuses, summarizes the material terms and provisions of the units that we may
offer under this prospectus. While the terms we have summarized below will apply generally to any units that we may
offer under this prospectus, we will describe the particular terms of any series of units in more detail in the applicable
prospectus supplement. The terms of any units offered under a prospectus supplement may differ from the terms
described below. However, no prospectus supplement will fundamentally change the terms that are set forth in this
prospectus or offer a security that is not registered and described in this prospectus at the time of its effectiveness.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from a current report on Form 8-K that we file with the SEC, the form of unit agreement that describes the terms of
the series of units we are offering, and any supplemental agreements, before the issuance of the related series of units.
The following summaries of material terms and provisions of the units are subject to, and qualified in their entirety by
reference to, all the provisions of the unit agreement and any supplemental agreements applicable to a particular series
of units. We urge you to read the applicable prospectus supplements related to the particular series of units that we sell
under this prospectus, as well as the complete unit agreement and any supplemental agreements that contain the terms
of the units.

General

We may issue units comprised of one or more debt securities, shares of common stock, shares of preferred stock and
warrants 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 unit agreement under which a unit is issued may provide that the securities included in the unit may not
be held or transferred separately, at any time or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units, including:

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

� any provisions of the governing unit agreement that differ from those described below; and

� any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units.

The provisions described in this section, as well as those described under �Description of Capital Stock,� �Description of
Debt Securities� and �Description of Warrants� will apply to each unit and to any common stock, preferred stock, debt
security or warrant included in each unit, respectively.

Issuance in Series

We may issue units in such amounts and in numerous distinct series as we determine.

Enforceability of Rights by Holders of Units
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Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or
relationship of agency or trust with any holder of any unit. A single bank or trust company may act as unit agent for
more than one series of units. A unit agent will have no duty or responsibility in case of any default by us under the
applicable unit agreement or unit, including any duty or responsibility to initiate any proceedings at law or otherwise,
or to make any demand upon us. Any holder of a unit may, without the consent of the related unit agent or the holder
of any other unit, enforce by appropriate legal action its rights as holder under any security included in the unit.

We, the unit agents and any of their agents may treat the registered holder of any unit certificate as an absolute owner
of the units evidenced by that certificate for any purpose and as the person entitled to exercise the rights attaching to
the units so requested, despite any notice to the contrary. See �Legal Ownership of Securities.�
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LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global
securities in greater detail below. We refer to those persons who have securities registered in their own names on the
books that we or any applicable trustee or depositary or warrant agent maintain for this purpose as the �holders� of those
securities. These persons are the legal holders of the securities. We refer to those persons who, indirectly through
others, own beneficial interests in securities that are not registered in their own names, as �indirect holders� of those
securities. As we discuss below, indirect holders are not legal holders, and investors in securities issued in book-entry
form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This
means securities may be represented by one or more global securities registered in the name of a financial institution
that holds them as depositary on behalf of other financial institutions that participate in the depositary�s book-entry
system. These participating institutions, which are referred to as participants, in turn, hold beneficial interests in the
securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Global securities
will be registered in the name of the depositary or its participants. Consequently, for global securities, we will
recognize only the depositary as the holder of the securities, and we will make all payments on the securities to the
depositary. The depositary passes along the payments it receives to its participants, which in turn pass the payments
along to their customers who are the beneficial owners. The depositary and its participants do so under agreements
they have made with one another or with their customers; they are not obligated to do so under the terms of the
securities.

As a result, investors in a global security will not own securities directly. Instead, they will own beneficial interests in
a global security, through a bank, broker or other financial institution that participates in the depositary�s book-entry
system or holds an interest through a participant. As long as the securities are issued in global form, investors will be
indirect holders, and not legal holders, of the securities.

Street Name Holders

We may terminate a global security or issue securities that are not issued in global form. In these cases, investors may
choose to hold their securities in their own names or in �street name.� Securities held by an investor in street name
would be registered in the name of a bank, broker or other financial institution that the investor chooses, and the
investor would hold only a beneficial interest in those securities through an account he or she maintains at that
institution.

For securities held in street name, we or any applicable trustee or depositary will recognize only the intermediary
banks, brokers and other financial institutions in whose names the securities are registered as the holders of those
securities, and we or any such trustee or depositary will make all payments on those securities to them. These
institutions pass along the payments they receive to their customers who are the beneficial owners, but only because
they agree to do so in their customer agreements or because they are legally required to do so. Investors who hold
securities in street name will be indirect holders, not legal holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of any applicable trustee or third party employed by us or a trustee, run only
to the legal holders of the securities. We do not have obligations to investors who hold beneficial interests in global
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securities, in street name or by any other indirect means. This will be the case whether an investor chooses to be an
indirect holder of a security or has no choice because we are issuing the securities only in global form.
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For example, once we make a payment or give a notice to the holder, we have no further responsibility for the
payment or notice even if that holder is required, under agreements with its participants or customers or by law, to
pass it along to the indirect holders but does not do so. Similarly, we may want to obtain the approval of the holders to
amend an indenture, to relieve us of the consequences of a default or of our obligation to comply with a particular
provision of an indenture, or for other purposes. In such an event, we would seek approval only from the legal holders,
and not the indirect holders, of the securities. Whether and how the legal holders contact the indirect holders is up to
the legal holders.

Special Considerations for Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form because the
securities are represented by one or more global securities or in street name, you should check with your own
institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;

� how it would handle a request for the holders� consent, if ever required;

� whether and how you can instruct it to send you securities registered in your own name so you can be a legal
holder, if that is permitted in the future;

� how it would exercise rights under the securities if there were a default or other event triggering the need for
holders to act to protect their interests; and

� if the securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.
Global Securities

A global security is a security that represents one or any other number of individual securities held by a depositary.
Generally, all securities represented by the same global securities will have the same terms.

Each security issued in book-entry form will be represented by a global security that we issue to, deposit with and
register in the name of a financial institution or its nominee that we select. The financial institution that we select for
this purpose is called the depositary. Unless we specify otherwise in the applicable prospectus supplement, The
Depository Trust Company, New York, New York, known as DTC, will be the depositary for all securities issued in
book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee
or a successor depositary, unless special termination situations arise. We describe those situations below under ��Special
Situations When A Global Security Will Be Terminated.� As a result of these arrangements, the depositary, or its
nominee, will be the sole registered owner and legal holder of all securities represented by a global security, and
investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by
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means of an account with a broker, bank or other financial institution that in turn has an account with the depositary or
with another institution that does. Thus, an investor whose security is represented by a global security will not be a
legal holder of the security, but only an indirect holder of a beneficial interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued as a global security, then
the security will be represented by a global security at all times unless and until the global security is terminated. If
termination occurs, we may issue the securities through another book-entry clearing system or decide that the
securities may no longer be held through any book-entry clearing system.
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Special Considerations For Global Securities

As an indirect holder, an investor�s rights relating to a global security will be governed by the account rules of the
investor�s financial institution and of the depositary, as well as general laws relating to securities transfers. We do not
recognize an indirect holder as a holder of securities and instead deal only with the depositary that holds the global
security.

If securities are issued only as global securities, an investor should be aware of the following:

� an investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global
certificates for his or her interest in the securities, except in the special situations we describe below;

� an investor will be an indirect holder and must look to his or her own bank or broker for payments on the
securities and protection of his or her legal rights relating to the securities, as we describe above;

� an investor may not be able to sell interests in the securities to some insurance companies and to other institutions
that are required by law to own their securities in non-book-entry form;

� an investor may not be able to pledge his or her interest in the global security in circumstances where certificates
representing the securities must be delivered to the lender or other beneficiary of the pledge in order for the
pledge to be effective;

� the depositary�s policies, which may change from time to time, will govern payments, transfers, exchanges and
other matters relating to an investor�s interest in the global security. We and any applicable trustee have no
responsibility for any aspect of the depositary�s actions or for its records of ownership interests in the global
security. We and the trustee also do not supervise the depositary in any way;

� the depositary may, and we understand that DTC will, require that those who purchase and sell interests in the
global security within its book-entry system use immediately available funds, and your broker or bank may
require you to do so as well; and

� financial institutions that participate in the depositary�s book-entry system, and through which an investor holds
its interest in the global security, may also have their own policies affecting payments, notices and other matters
relating to the securities. There may be more than one financial intermediary in the chain of ownership for an
investor. We do not monitor and are not responsible for the actions of any of those intermediaries.

Special Situations When A Global Security Will Be Terminated

In a few special situations described below, a global security will terminate and interests in it will be exchanged for
physical certificates representing those interests. After that exchange, the choice of whether to hold securities directly
or in street name will be up to the investor. Investors must consult their own banks or brokers to find out how to have
their interests in securities transferred to their own names, so that they will be direct holders. We have described the
rights of holders and street name investors above.
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A global security will terminate when the following special situations occur:

� if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that
global security and we do not appoint another institution to act as depositary within 90 days;

� if we notify any applicable trustee that we wish to terminate that global security; or

� if an event of default has occurred with regard to securities represented by that global security and has not been
cured or waived.

The applicable prospectus supplement may also list additional situations for terminating a global security that would
apply only to the particular series of securities covered by the prospectus supplement. When a global security
terminates, the depositary, and neither we nor any applicable trustee, is responsible for deciding the names of the
institutions that will be the initial direct holders.
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PLAN OF DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following ways from time to time:

� through agents to the public or to investors;

� to underwriters for resale to the public or to investors;

� in �at the market� offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market
maker or into an existing trading market on an exchange or otherwise;

� directly to investors; or

� through a combination of any of these methods of sale.
We will set forth in a prospectus supplement the terms of that particular offering of securities, including:

� the name or names of any agents or underwriters;

� the purchase price of the securities being offered and the proceeds we will receive from the sale;

� any over-allotment options under which underwriters may purchase additional securities from us;

� any agency fees or underwriting discounts and other items constituting agents� or underwriters� compensation;

� any initial public offering price;

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

� any securities exchanges or markets on which such securities may be listed.
Agents

We may designate agents who agree to use their reasonable efforts to solicit purchases of our securities for the period
of their appointment or to sell our securities on a continuing basis.

Underwriters
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If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own account. The
underwriters may resell the securities in one or more transactions, including negotiated transactions, at a fixed public
offering price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the
securities will be subject to the conditions set forth in the applicable underwriting agreement. The underwriters will be
obligated to purchase all the securities of the series offered if they purchase any of the securities of that series. We
may change from time to time any initial public offering price and any discounts or concessions the underwriters
allow or reallow or pay to dealers. We may use underwriters with whom we have a material relationship. We will
describe the nature of any such relationship in any prospectus supplement naming any such underwriter. Only
underwriters we name in the prospectus supplement are underwriters of the securities offered by the prospectus
supplement.

Direct Sales

We may also sell securities directly to one or more purchasers without using underwriters or agents. Underwriters,
dealers and agents that participate in the distribution of the securities may be underwriters as defined in the Securities
Act, and any discounts or commissions they receive from us and any profit on their resale of the securities may be
treated as underwriting discounts and commissions under the Securities Act. We will identify in the applicable
prospectus supplement any underwriters, dealers or agents and will describe their compensation. We may have
agreements with the underwriters, dealers and agents to indemnify them against specified civil liabilities, including
liabilities under the Securities Act. Underwriters, dealers and agents may engage in transactions with or perform
services for us in the ordinary course of their businesses.

26

Edgar Filing: Sientra, Inc. - Form 424B5

171



Trading Markets and Listing of Securities

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new
issue with no established trading market, other than our common stock and warrants, which are listed on the Nasdaq
Global Select Market. We may elect to list any other class or series of securities on any exchange or market, but we
are not obligated to do so. It is possible that one or more underwriters may make a market in a class or series of
securities, but the underwriters will not be obligated to do so and may discontinue any market making at any time
without notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities.

Stabilization Activities

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in
accordance with Regulation M under the Securities Exchange Act of 1934, as amended, or the Exchange Act.
Overallotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions
permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.
Short covering transactions involve purchases of the securities in the open market after the distribution is completed to
cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the
securities originally sold by the dealer are purchased in a covering transaction to cover short positions. Those
activities may cause the price of the securities to be higher than it would otherwise be. If commenced, the underwriters
may discontinue any of these activities at any time.

Passive Market Making

Any underwriters who are qualified market makers on the Nasdaq Global Select Market may engage in passive market
making transactions in the securities on the Nasdaq Global Select Market in accordance with Rule 103 of Regulation
M, during the business day prior to the pricing of the offering, before the commencement of offers or sales of the
securities. Passive market makers must comply with applicable volume and price limitations and must be identified as
passive market makers. In general, a passive market maker must display its bid at a price not in excess of the highest
independent bid for such security. If all independent bids are lowered below the passive market maker�s bid, however,
the passive market maker�s bid must then be lowered when certain purchase limits are exceeded.
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LEGAL MATTERS

DLA Piper LLP (US), San Diego, California will pass for us upon the validity of the securities being offered by this
prospectus and applicable prospectus supplement, and counsel named in the applicable prospectus supplement will
pass upon legal matters for any underwriters, dealers or agents.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, of Sientra, Inc. as of December 31,
2016 and 2015, and for each of the years in the three-year period ended December 31, 2016, have been incorporated
by reference herein, and in the registration statement, in reliance upon the report of KPMG LLP, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information
with the SEC. We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect
to the securities we are offering under this prospectus. This prospectus does not contain all of the information set forth
in the registration statement and the exhibits to the registration statement. For further information with respect to us
and the securities we are offering under this prospectus, we refer you to the registration statement and the exhibits and
schedules filed as a part of the registration statement. You may read and copy the registration statement, as well as our
reports, proxy statements and other information, at the SEC�s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You can request copies of these documents by writing to the SEC and paying a fee for the
copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the Public
Reference Room. The SEC maintains an internet site that contains reports, proxy and information statements, and
other information regarding issuers that file electronically with the SEC, where our SEC filings are also available. The
address of the SEC�s web site is http://www.sec.gov. We maintain a website at http://www. http://sientra.com.
Information contained in or accessible through our website does not constitute a part of this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information that we file with it into this prospectus, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by
reference is an important part of this prospectus. Information in this prospectus supersedes information incorporated
by reference that we filed with the SEC prior to the date of this prospectus, while information that we file later with
the SEC will automatically update and supersede the information in this prospectus. We incorporate by reference into
this registration statement and prospectus the following documents, and any future filings we will make with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial registration statement but
prior to effectiveness of the registration statement and after the date of this prospectus but prior to the termination of
the offering of the securities covered by this prospectus (other than current reports or portions thereof furnished under
Item 2.02 or Item 7.01 of Form 8-K):

� Our Annual Report on Form 10-K for the year ended December 31, 2016, filed with the SEC on March 14, 2017,
including the information specifically incorporated by reference into the Annual Report on Form 10-K from our
definitive proxy statement for the 2017 Annual Meeting of Stockholders;
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� Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2017, filed with the SEC on May 9, 2017;

� Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2017, filed with the SEC on August 9, 2017;
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� Our Quarterly Report on Form 10-Q for the quarter ended September 30, 2017, filed with the SEC on
November 7, 2017;

� Our Current Reports on Form 8-K filed with the SEC on February 7, 2017, June 12, 2017, July 25, 2017 (as
amended on October 6, 2017), and August 1, 2017; and

� The description of our common stock contained in our registration statement on Form 8-A filed with the SEC on
October 24, 2014, and any amendment or report filed with the SEC for the purpose of updating the description.

We will provide each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all
of the information that has been incorporated by reference into this prospectus but not delivered with this prospectus
upon written or oral request at no cost to the requester. Requests should be directed to: Sientra, Inc., 420 South
Fairview Avenue, Suite 200, Santa Barbara, CA 93117, Telephone: (805) 562-3500.
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7,407,408 shares

Common stock

PROSPECTUS SUPPLEMENT

May 3, 2018

Joint Bookrunning Managers

Stifel Canaccord Genuity William Blair

Neither we nor any of the underwriters have authorized anyone to provide information different from that contained in
this prospectus supplement. When you make a decision about whether to invest in our common stock, you should not
rely upon information other than the information in or incorporated by reference in this prospectus supplement.
Neither the delivery of this prospectus supplement nor the sale of our common stock means that information contained
in this prospectus supplement is correct after the date of this prospectus supplement. This prospectus supplement is
not an offer to sell or solicitation of an offer to buy these shares of common stock in any circumstances under which
the offer or solicitation is unlawful.
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